UNION PACIFIC RAILROAD COMPANY Nicholas J. Bryan General Attorney—Environmental Law
24125 Aldine Westfield Rd
Spring, Texas 77373

October 8, 2021

CMRR# 7009 2250 0001 7210 6446
lyskowski.daniel@epa.gov

Mr. Danny Lyskowski

Office of Regional Counsel

Region 7

United States Environmental Protection Agency
11201 Renner Blvd.

Lenexa, KS 66219

Re:  Response to Request for Information Pursuant to Section 104(e)(2) of CERCLA
42 U.S.C. § 9604 (e)(2)
Cherokee County Superfund Site, Operable Unit 08 in Cherokee County, Kansas

Dear Mr. Lyskowski:

Attached as Exhibit A is Union Pacific Railroad Company’s (“Union Pacific”) response
to the United States Environmental Protection Agency’s (“EPA”) Request for Information for the
Cherokee County Superfund Site, Operable Unit O8, timely submitted pursuant to an agreed-
upon extension until October 11, 2021.

GENERAL OBJECTIONS

As an initial matter, Union Pacific makes the following general objections to the Request
for Information, whether separately set forth in response to each and every question presented in
the Request:

1. Privilege. Union Pacific objects to the Request, and to each paragraph therein, to the
extent EPA seeks information or documents protected under the attorney-client privilege, the
work product immunity or other privilege or immunity.

2. Scope. Union Pacific objects to the information requested and to each paragraph therein,
to the extent that the EPA seeks information or documents outside the scope of EPA's authority
under Section 104(e) of the Comprehensive Environmental Response, Compensation and
Liability Act ("CERCLA"), 42 U.S.C. § 9604(e).

3. Union Pacific objects to the Request to the extent it seeks information that is not in the
possession, custody or control of Union Pacific.

4. Union Pacific has provided responsive information relevant to the Site as that area has
been defined by EPA as being OU8, Cherokee County Superfund site located in Cherokee
County, Kansas.
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EXHIBIT A

Kansas, Oklahoma & Gulf Railway Company (KOG) to Texas and Pacific Railway Company
(T&P)

1. Fully describe the nature of the sales and/or transactions that resulted in: 1) T&P owning the
stock of KOG; and 2) KOG and T&P merging. State if the transaction consisted of a merger,
consolidation, sale or transfer of assets, and submit all documents relating to such transactions,
including all documents pertaining to any agreements, express or implied, for T&P to assume the
liabilities of KOG. Without exclusion, this request includes any stock purchase agreement and
any merger agreement between KOG and T&P.

UNION PACIFIC’S RESPONSE TO NO 1:

T&P “owned” KOG because of a sale or transfer of all KOG assets. TP did not end up owning
KOG stock or merging with T&P. T&P acquired the KOG business assets and assumed
liabilities through a sale or transfer of assets/assumption of liabilities.

Bates UPRR 000001 - 000063

2. Provide any agreements between KOG and T&P specific to the Lawton Branch (a/k/a the
Baxter Springs Branch). Without exclusion, this request includes any such agreements that were
executed by T&P and/or the Muskogee Company.

UNION PACIFIC’S RESPONSE TO NO. 2:

T&P merged with MoPac (Missouri Pacific Railroad Company) with MoPac being the surviving
entity.

Bates UPRR 000064 - 000084

3. Provide any agreements between KOG or T&P and any railroad company relating to the usage
of the Lawton Branch. Without exclusion, this request includes any such agreements that were
executed by T&P and/or the Muskogee Company.

UNION PACIFIC’S RESPONSE TO NO. 3:

MoPac merged with various railroads and was the surviving entity. MoPac then merged with an
entity formed in Utah called Union Pacific Railroad Company (not the same as the current
UPRR), with the Utah UPRR being the surviving entity. Utah UPRR then merged with and into
Southern Pacific Transportation Company (SPT), with SPT being the surviving entity and
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changing its name to Union Pacific Railroad Company, a Delaware corporation. Through a
series of different mergers, MoPac, ultimately ended up merging with and into UPRR.

Bates UPRR 000085 - 000138

4. Provide any agreements between KOG or T&P and any other company relating to the
transport of metals concentrates or mine chat on the Lawton Branch. Without exclusion, this
request includes any such agreements that were executed by T&P and/or the Muskogee
Company. Texas and Pacific Railway Company to Missouri Pacific Railroad Company (MoPac)

UNION PACIFIC’S RESPONSE TO NO. 4:
Union Pacific conducted an extensive search and no agreements have been located. We will
continue to search and supplement as necessary.

5. Fully describe the nature of the sale and/or transaction between T&P and MoPac that resulted
in the combination of the two entities. State if the transaction consisted of a merger,
consolidation, sale or transfer of assets, and submit all documents relating to such transaction,
including all documents pertaining to any agreements, express or implied, for MoPac to assume
the liabilities of T&P.

UNION PACIFIC’S RESPONSE TO NO. 5:
Union Pacific conducted an extensive search and no agreements have been located. We will
continue to search and supplement as necessary.

6. Provide any operating agreements existing between T&P and MoPac specific to the Lawton
Branch (a/k/a the Baxter Springs Branch). Missouri Pacific Railroad Company to Union Pacific
Railroad Company.

UNION PACIFIC’S RESPONSE TO NO. 6:
Union Pacific conducted an extensive search and no agreements have been located. We will
continue to search and supplement as necessary.

7. Fully describe the nature of the sale and/or transaction between MoPac and UP that resulted in
the combination of the two entities. State if the transaction consisted of a merger, consolidation,
sale or transfer of assets, and submit all documents relating to such transaction, including all
documents pertaining to any agreements, express or implied, for UP to assume the liabilities of
MoPac.

UNION PACIFIC’S RESPONSE TO NO. 7:
Union Pacific conducted an extensive search and no agreements have been located. We will
continue to search and supplement as necessary.
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8. Provide any operating agreements existing between UP and MoPac specific to the Lawton
Branch (a/k/a the Baxter Springs Branch). Shipping, construction and other documents.

UNION PACIFIC’S RESPONSE TO NO. 8:
Union Pacific conducted an extensive search and no agreements have been located. We will
continue to search and supplement as necessary.

9. Identify all companies, firms, facilities and individuals who shipped or transported metals
concentrates or mine chat for hauling or use at CCR OUS8, including information regarding the
following: a. Location and address of each such company or persons who sent such materials; b.
Shipping records pertaining to such materials, including but not limited to invoices, bills of
lading, weight tickets, and purchase orders; and Enclosure A Page 5 of 5 ¢. Any agreements
relating to said materials.

UNION PACIFIC’S RESPONSE TO NO. 9:
Union Pacific conducted an extensive search, and no agreements have been located. We will
continue to search and supplement as necessary.

10. Provide information about the construction and maintenance of rail lines at CCR OUS. a.
Provide information about the use of mine chat for the construction or maintenance of rail lines
at CCR OUS.

UNION PACIFIC’S RESPONSE TO NO. 10:

Union Pacific conducted an extensive search and no construction and maintenance records
have been located. We will continue to search and supplement as necessary.

The line from Columbus KS and Horn, MO was sold to the BN in 1989.

Bates UPRR 000139 - 000184

11. Identify all leaks, spills, or releases into the environment of any hazardous substances,
pollutants, or contaminants that have occurred at CCR OUS8. This includes metals concentrates
and mine chat. For purposes of this request #11. a.—h., do not include information about the
placement of materials for construction purposes unless such placement is associated with an
accident or other unintentional release.

Identify:

a. when such releases occurred,;

b. how the releases occurred (e.g. when the substances were being loaded, stored,
delivered by a vendor, transported or transferred);

c. the amount of each hazardous substances, pollutants, or contaminants so released;
d. where such releases occurred;
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e. any and all activities undertaken in response to each such release or threatened release,
including the notification of any agencies or governmental units about the release;

f. any and all investigations of the circumstances, nature, extent or location of each
release or threatened release including, the results of any soil, water (ground and surface),
or air testing undertaken;

g. all persons with information relating to these releases; and

h. provide documents relevant to the foregoing, including accident reports, reports filed
with any governmental entity (e.g. Interstate Commerce Commission), and internal
investigation and review.

UNION PACIFIC’S RESPONSE TO NO. 11:

Union Pacific conducted an extensive search and was unable to locate any records of leaks,
spills, or releases into the environment of any hazardous substances, pollutants, or
contaminants that have occurred at CCR OU8. We will continue to search and supplement as
necessary.

12. If any of the documents solicited in this information request are no longer available, please
indicate the reason why they are no longer available. If the records were destroyed, provide us
with the following: a. the document retention policy in place at the time of destruction; b. a
description of how the records were destroyed (burned, trashed, etc.) and the approximate date of
destruction; and c. a description of the type of information that would have been contained in the
documents.

UNION PACIFIC’S RESPONSE TO NO. 12:

Union Pacific conducted an extensive search and no responsive information have been located.
We will continue to search and supplement as necessary.

13. Identify additional repositories or persons that may possess copies of documents sought by
this request (e.g., state historical societies, libraries, etc.)

UNION PACIFIC’S RESPONSE TO NO. 13:

Union Pacific conducted an extensive search, and no responsive information have been
located. We will continue to search and supplement as necessary.



CLOSING AGREEMENT IN CONSUMMATION OF
THE TEXAS AND PACIFIC - MUSKOGEE COMPANY STOCK
PURCHASE AGREEMENT DATED SEPTEMBER 7, 1962

The Texas and Pacific Railway Company (hereinafter called
T&P) and the Muskogee Company (hereinafter called Muskogee) execute
this document to record that at a closing on the 25th day of Sep-
tember, 1964 (hereinafter called the closing date), at the office of
the Muskogee Company, 607 Wilmington Trust Building, Wilmington,
Delaware, the undersigned did acknowledge that the acts and things
herein stated to have been done or performed by them respectively
were so done or performed and that the various warranties, covenants
and agreements made by them are the binding obligations of the re-
spective parties.

(1) In exchange for the securities hereinafter listed
in paragraph 2, Muskogee acknowledges receipt from T&P of $9,500,000.
Muskogee further acknowledges receipt from T&P of the additional
sum of $12%,219.51 in lieu of one half year's dividends on Kansas,
Oklahome and Gulf Railway Company (hereinafter called KO&G) stock
prorated from July 1, 1964 to the closing date, and $11,748.72 in
lieu of one year's dividends upon the Oklahoma City-Ada-Atoka Rail-
way Company (hereinafter called OCAA) stock prorated from January 1,
1964 to the closing date, these payments to be considered to be a

part of the T&P's purchase price.

UPRR 000001



(2) T&P acknowledges receipt from Muskogee of the follow-

ing capital stock certificates of KO&G, Midland Valley Railroad Com-

pany (hereinafter called Midlend Valley) and the OCAA all duly as-

signed to T&P or in blank:

KANSAS, OKLAHOMA & GULF RATIWAY COMPANY

Type of Interest Stock Number of Shares
6% A Preferred Stock 27,142
6% B Preferred Stock 2,725
6% C Preferred Stock 57,294
3% Preferred Stock 26,156
Convertible Script $142,00
MIDLAND VALILEY RATTROAD COMPANY

Type of Interest Stock Number of Shares
Preferred Stock 79,512
Common Stock 80,130

OKLAHOMA CITY-ADA-ATOKA RATIWAY COMPANY
Type of Interest Stock Number of Shares
Capital Stock 16,000

Muskogee warrants that said stock certificates are free of all liens

and incumbrances and constitute 100% of its financial interest in

said companies.

UPRR 000002



(3) T&P acknowledges receipt from Muskogee of $3,853.99
by check certified by Wilmington Trust Company, and certifies ﬁhat
1t has caused United States Internal Revenue stamps in said total
amount to be affixed to the stock certificates representing stock
listed in paragraph 2 hereof on the basis of 4 cents per $100
valuation.

(4) Muskogee acknowledges receipt of & duly certified
copy of resolutions, the form of which 1s attached hereto as Exhi-
bit 1, duly adopted by the Board of Directors of T&P at a meeting
held September 25, 1962, authorizing the purchase of stock referred
to in paragraph 2 above. Such resclutions are in full force and ef-
fect and have not been cancelled.

(5) T&P acknowledges receipt of resolutions, the forms
of which are attached hereto as Exhibit 2, respectively duly
adopted by the Board of Directors of Muskogee at a meeting held
September 11, 1962 and by the stockholders of Muskogeé at a meeting
heid October 2, 1962, authorizing the sale of stocks referred to in
paragraph 2 above. Such resolutions are in full force and effect
and have not been cancelled.

(6) Muskogee acknowledges receipt of a duly certified

copy of the order of the Interstate Commerce Commisgsion authorizing

-5- UPRR 000003




control by acquisition of stock of KO&G, KO&G of Texas, Midland
Valley and OCAA by T&P and sale of OCAA stock to, and control of
OCAA Dby, the Atchison, Topeka and Sante Fe Railway Company.
(7) Muskogee acknowledges receipt of the Opinion of
Counsel for T&P to the effect that all requisite approval by Fed-
eral or State regulatory agencies has been secured, whiéh~is at-
tached hereto as Exhibit 3.
(8) T&P acknowledges receipt from Muskogee, on behalf
of the respective companies, of the following resignations:
(a) All Directors of KO&G, Midland Valley, KO&G of |
Texas, Sebastian County Coal and Mining Company

(hereinafter called SCC&M), and OCAA.

(b) All officers of the KO&G, Midland Valley, KO&G
of Texas, SCC&M, and OCAA.

(9) T&P acknowledges receipt from Muskogee of the follow-
ing KO&G, Midland Valley, KO&G of Texas, SCC&M and OCAA original
books, records and property:

Charter and Articles of Incorporation and
all amendments to date.

By-Laws and all amendments to date,
Minute Books.

Corporate Seals.

Stock Transfer Books.

Treasurers' Cash Book.

Contents of all safe deposit boxes.

UPRR 000004



(10) Muskogee hereby certifies that each and every of the
bocks and records referred to 1in paragraph 9 are the true and com-
plete original documents.

(11) T&P acknowledges receipt from Muskogee, on behalf of
the respective companies, of the treasury bills, temporary invest-
ments, notes, securities, and insurance policies owned by KO&G, Mid-
land Valley, OCAA and SCC&M as listed on Exhibit 4.

(12) Muskogee certifies that all bank accounts of KO&G,
Midland Valley, OCAA and SCC&M have been transferred to accounts in
Muskogee, Oklahoma, subject to withdrawal by duly elected officers
of each respective company.

(13) T&P acknowledges receipt of a duly executed certi-
ficate from the Girard Trust Bank, Trustee under KO&G's mortgage of
April 1, 1926 and the supplements thereto of date July 1, 1928 and
May 1, 1945 in the form which is attached hereto as Exhibit 5.

(14) Muskogee warrants that no actionable default is con-
tinuing under the terms of said mortgage and supplements and at-
tached hereto as Exhibit 6 is the opinion of counsel for Muskogee
to such effect.

(15) Muskogee represents that the attached balance sheets

and income statements of KO&G, Midland Valley, OCAA and SCC&M are

UPRR 000005



to the best of Muskogee's information and belief, full, true and

correct statements of the records of the several companies and that
the said statements with respect to the railroads are those cur—
rently supplied to the Interstate Commerce Commission. Muskogee
further warrants that during the term of the Stock Purchase Agree-
ment with T&P dated September 7, 1962, it has not caused or per-
mitted operation of KO&G, Midland Valley and OCAA in an imprudent
or inefficlent manner; that it has not caused or permitted any ex-
traordinary or unusual expenses to be incurred in the operation of
said railroads and that there has been no unreasonable increases

in the salaries of personnel of said railroads, executlive or other-
wise. Muskogee further warrants that the financial condition,
capitalization and net current assets position of KO&G, Midland
Valley and OCAA are substantially the same as disélosed in the
memorandum attached to said Stock Purchase Agreement and that the
net current assets position of said companies are not substantially
less favorable than as indicated by said memorandum attached to said
Sﬁook Purchase Agreement, subject only to such changes as may have
resulted from the normal conduct of business of said railroads and
subject to the payment by KO&G and OCAA of the same dividends as

paid in 1961.

UPRR 000006



(16) Muskogee hereby covenants and agrees that any and
all tax refunds, including interest thereon, arising  from or attri-
butable to the business of the KO0&G, KO&G of Texas, Midland Valley,
OCAA and SCC&M received by Muskogee from the Treasury Department of
the United States or the Internal Revenue Service after the date of
closing will forthwith be paid by Muskogee to the company for the
account of which the refunded tax was paid, and Muskogee disclaims
any right to retain such claims and binds itself and its successors
and assigns to the due and prompt payment thereof upon receipt.
Muskogee warrants that it has not as yet received any refund of
Federal income taxes attributable to the 1956 through 1961 audit.
T&P hereby assumes full responsibility for and the cost and expense
of diligently processing with said Treasury Department, Internal
Revenue Service, and/or any Court of competent Jjurisdiction any and
all claims for all refunds now pending or which in the future may
be filed. Muskogee further agrees to keep T&P fully advised of all
information received by Muskogee with respect to the status of all
claeims and, upon written request by T&P and at T&P's sole cost and
expense to cooperate with T&P in the prosecution Iin its name of all
claims or at T&P's request to execute such documents as may be ne-

cegsary and lawful to permit the railroad entitled to such claim for

il UPRR 000007



refund to prosecute the same in such railroad's own name, to execute

and deliver such pertinent documents as T&P in its judgment shall
deem necessary or advisable with respect to such refunds and‘to
furnish T&P with all relevant information in Muskogee's control.
Muskogee further agrees that it will do nothing whatsoever to af-
fect adversely any and all rights it now has, or in the future will
have, in any claim against the United States for such tax refunds,
including interest thereon, without the written consent of T&P.

(17) T&P agrees that it will pay or cause to be paid when
lawfully due any and all tax deficiencies, including penalties and
interest, arising out of or attributable to the business of KO&G,
KO&G of Texas, Midland Valley, OCAA and SCC&M assessed upon them or
upon Muskogee by the Treasury Department or Internal Revenue Serv-
ice after the date of closing, and‘T&P hereby assumes full respon-
sibility for and the cost and expense of defending against all such
deficiencies. T&P agrees to defend, indemnify and hold harmless
Muskogee and its directors, officers and stockholders from and
against any and all loss, damage, expense, demands, forfeitures,
penalties and judgments of any kind or character whatsoever arising
out of such tax deficiencies. Muskogee agrees to keep T&P fully

advised of all information received by Muskogee with respect to

UPRR 000008



such deficiencies and, upon written request by T&P and at T&P's
sole cost and expense, to cooperate with T&P in using lawful means
for gvoiding the assessment of such deficiencies and for defehding
against such assessments, to execute and deliver such pertinent do-
cuments as T&P in 1ts judgment shall deem necessary or advisable
with respect to such assessments, and to furnish T&P with all rele-
vant information in Muskogee's control.

(18) Muskogee further covenants and agrees that at its
expense it will file for that part of the 1964 taxable year to the
closing date a consolidated Federal income tax return for and on
behalf of itself and KO&G, KO&G of Texas, Midland Valley, OCAA or
SCC&M with the Internal Revenue Service. Muskogee will request a
guick audit immediately after the filing éf its 1964 consolidated
Federal income tax return and T&P will pay all accounting expenses
with respect to all Federal tax audits, to be reimbursed, however,
by Muskogee for any reasonable portion of such expenses created by
or attributable to the separate income, expenses or transactions of
Muskogee.

(19) Muskogee's obligations under or in connection with
this Closing Agreement shall continue until the expiration of three
years after the closing date and thereafter as may be permitted under

the laws of the State of Delaware. Nothing in this Closing

UPRR 000009



Agreement shall interfere with the proposed dissolution of Muskogee
in accordance with the Delaware Corporation Law at any time after
the closing date. The undersigned recognize that the Delaware Cor-
poration Law provides that, with respect to any action, suit or pro-
ceeding begun by or against a Delaware corporation prior to the ex-
piration of three years after the date of its dissolution, the cor-
poration shall, for the purpose of such action, suit or proceeding,
be continued a body corporate beyond such three-year period and until
any Jjudgments, orders or decrees in such action, suit or proceeding
shall be fully executed.

The undersigned hereby approve the foregoing and hereby
respectively certify that the acts and things hereinabove stated to
have been done or performed by them have been so done or performed,
or are done or performed by the execution hereof, and that the war-
ranties, covenants and agreements of the respective parties are
their respective obligations.

THE TEXAS AND PACIFIC RAIIWAY COMPANY

Attest: B ,
By ( \ _,,/’,»\»—v\* XA P\~

\ President

MUSKOGEE COMPANY

f‘f,wﬁ
Ldr Llociccres
Assistant Secretary

Attesﬁ: ) ’/1 i:> ///
By / on M%%ﬂé’éf{r

R ‘ President”
#l—;gé%deaX¢f*wA/L/z
Secretary mill ¥
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EXHIBIT 1

STATE OF MISSOURI )
: SS
CITY OF ST. LOUIS )

I, C. A. Rockwell, do hereby certify that I am Assistant
Secretary of The Texas and Pacific Railway Company; that the
attaqhed is a true, correct and complete cgpy of resolutions
adopted at meeting of Board of Directors of said Company held
at Dallas, Texas, on September 25, 1962.

IN WITNESS WHEREQCF, I bhave hereunto set my hand and

caused to be affixed the corpor..z seal of The Texas and Pacific

Railway Company this 2lst day of 3Sevcember, 1964,
N pany N r P)
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~ Purchase of stock of Kansas, Oklahoma
& Gulf Railway Company, Midland Valley Railroed
Company and Oklahoma City-Ada-Atoka Railway Company

‘ The President called attention to the proposed stock control by this Com-
pany of the Kansas, Oklahoma & Gulf Reailway Company, the Midland Valley Railroad

Company, and the Oklahoma City-Ada-Atoka Rallway Company.

Whereupon, after discussion, and on motion duly seconded, it was

RESOLVED, That the action of the President in the execution of a Stock
Purchase Agreement dated September 7, 1962, with the Muskogee Company for the pur-
chase of all capital stock presently owned by Muskogee Company in the Kansas, Okla~
homa & Gulf Railway Company, the Midland Valley Railroad Company, and the Okleahoma

City~-Ada-Atoka Railway Company for $9,500,000 cash, be, and the seme hereby is,
approved, ratified and confirmed;

RESOLVED, That J. T. Suggs, President, or J. J. Finegan, Vice President,
be, and they each hereby are, authorized, subject to the prior approval thereof by
the Interstate Commerce Commission, to make and deliver, on behalf of this Company
a promissory note in an amount not to exceed $9,500,000, bearing interest at a rate
and under such terms and conditions as the proper officers of this Company shall
deem to be in the best interest of this Company; the funds so obtained to be used
to purchase stock of the Kansas, Oklahoma & Gulf Railway Company, the Midland

Valley Railroad Company, and the Oklahoma City-Ada-Atoka Rallway Company from the

Muskogee Company;

RESOLVED, That J. T. Suggs, President, or J. J. Finegan, Vice President,
be, ard they each hereby are, authorized, for and on behalf of this Company, to
make, sign, verify and file with the Interstate Commerce Commission, an application
under Section 5(2) of the Interstate Commerce Act, for authority for this Company
to acquire stock control of the Kansas, Oklahoma & Gulf Railway Company, the Mid-
land Valley Railroad Company, and the Oklahoma City-Ada~Atoka Railway Company, and
any and all other applications supplemental thereto or amendatory thereof;

RESOLVED, That J. T. Suggs, President, or J. J. Finegan, Vice President,
be, and they each hereby are, authorized for and on behalf of this Company, to
make, sign, verify and file with the Interstate Commerce Commission, an application
under Section 20(a) of the Interstate Commerce Act for approvel and authorization
to issue a promissory note in an amount not to exceed $9,500,000; the funds so ob-
tained to be used to purchase the stock of the Kansas, Oklahoma & Gulf Railway Com-
pany, the Midland Valley Railroad Company, and the Oklahoma City-Ada-Atoka Railway
Company from Muskogee Company, and any and all applications supplemental thereto or
amendatory thereof;

RESOLVED, That the proper officers of the Ccmpany are authorized to exe-
cute, deliver, file, record, approve or consent to or to cause to be executed,
delivered, filed, recorded, approved or consented to, under the corporate seal or
otherwise, any and all contracts, agreements, instrumenits, documents and papers,
including supplements, and to do or to cause to be done all such "acts and things as
may be necessary or appropriate in order to carry out the foregoing.

, , A

BN ,

- . . oy . P .

s . s. . .. UPRR000013




/306

Closing Agreement dated Sept. 25, 196l, between The Texas and Pacific
Railway Company and Muskogee Company, covering purchase of stock by
T. and P. of Kansas, Oklahoma & Gulf Railway Company, Midland Valley
Railroad Company and 8klahoma City-Adea-Atoka Railway Company

Exhibit L - List of Securities '

Exhibit 5 - Ctf. of Girard Trust Bank re First Mortgage
Bonds of K. 0. & G. Ry. Co., issued and
outstanding.

Bxhibit 6 - Opinion of Counsel re sinking fund payments
First liortgage of K. 0. & G. Ry. Co.

Balance Sheets and Income Statements as of 7-31-6lL of
K. O. & G. Ry. Co., Midland Valley R. R. Co.,
Oklahoma City-Ada-Atoka Ry. Co. and Sebastian
County Coal and lining Company

Discharge dated 9/25/6l of liortgage dated October 1, 1945
of Muskogee Company to Fidelity-Philadelphia
Trust Company.

UPRR 000014



L

gty 8

e
A

ani

. wm
i i g

Y

ogee is a ho

Musk

[EREAH,

3%?

b
Al

iewes of the Btate of

e

5
S

% 5
Tasd

s
5%

fiv

g el

bt

"
i

ie

other securlit

mi

Lt

Pl
Rt

roe

74 e, i
Comm

gslon,

in said thre

uskogee

B

he

D

7

of

UPRR 000015



of

&

e

i

ereol, an

E:
£

Baued

e

Shares
X

GULEF RALLWAY CQG,
Humber

i35

Ty
MA

P
e

car

St

¢

SAS, OKLAHO

4,

A

KA

b

of Intersst

Stoe

Type

o v

7
£
3
g

g0
57
9
9

N

e P O (00
e eed O3 OO0
EHRD =T e
R Y Y Py
G0 O B
04 W0

o
&

Sto
Sto

arred

& Preferred
Prefl

£

mount

ﬁ

LV
Y0y

e
LY

UPRR 000016




[ 4

mw )
@ S

v @ gened
L £ o @ el
g 25 &
G o ool
= o @ =t
o s S A
I £
Fao g
0 o T3 o o
@ o w w0
b4 s @ 9 €
@ o o o ot Doy
R« @ ] )
@ &S Ba i3] ] & 2
e ) wé wm okt
¥ Gng Feg wwm h i,
[ e o [ A
s agd ah L i
o a i g ] .
& I e
wd 4 o) o it
b @ H s A
€2 @ 43 ¥ g
o o @ @ Lo
i el & e 3 i @
o D™ T S K
@ @ = o jd
£ 43 h £ b
A o Gy w4 g
e e o o b %3
& £ ped e
ot ) o ] s = i
ook A 5 a B G a2
& w pe a5 $ut
inl s e}
= £ & . o o
o O o 4 b
. = o &
[ £ Lo = L
@ A3 5 @ L
42 a3 uyo e T
daib ! 3 ol mwwﬂ
W L a4y P G fda
o w8 w0
o g 4D o s
o e 52
. ba Sk ed &y i
o wh e & b W o W Ak
e Ty o e @ b <
[ foad o S £% &y £ Y
o o] i1 ) b G £a
e i4 W B BMow O a4
e} a5 g a4 e} Y o prd
e yod E B4 St g £ &
et 4 fl = a3 | [ = ; k3
@ ol 4 & o o O =% 5 ¢ ]

UPRR 000017



wiﬁm 200 4 «l%fﬁ‘ﬁﬁ # ?;%“‘:}Qiﬁ

() HMuskogee warranis and agrees thal the statsments
made herein conecernlng the number of outstending shares, the
number of shares owned and the percentaze of ites ownership in
gach of the thre2e said rallroads are true and correct; that it

oWns such shares represgnting bthe approzimate percentages of
ownership herein set lorth fully and completely and hat sa
atocks and other interesis will net be at the time of dellvery
to the T&F pledged as security or cthnerwise encumbered in any
manner, and that 1t nhas good pight and authordty to sell and
convey the same., Jfluskoges lurtner warrants the materlal and
intent set out in thelir memorandusm of August 22, 19062, tne
pasis of this agreement, except that the purchase prics ls Lo
be Hine #Mililon Five hund

inpiead of Bleven #il

1
by the attached Exhiblt A, part of
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assigns of the parties hereto.

(d) In addition to all other agreements made herein,
each party agrees to execute or cause the execution of all and
any additional, supplemental or other instruments, writings,
applications, conveyances or documents whatsoever which may be
necessary or convenlent to carry out the intents and purposes
of this agreement,

(e) This agreement shall last and be effective until
final disposition of the applications to the Interstate Come
merce Commission herein mentioned, by all necessary parties
and those who control said parties, and should the authority
there sought be denled, or should legislative action make it
impossible for one carrier to obtain control of another, this
agreement shall be null and void and neither party shall be
entitled to any claim or cause of action against the other,
but should the authorization sought be granted then the terms
and provisions hereof shall continue to be binding and effectual
until fully carried into effect, and shall be enforceable by
specific performance,

In witness whereof this instrument is executed this

_Z__ﬁ'day of /ﬁiﬁ(t«i&v‘ , 1962,

MUSKOGEE COMPANY

s (L 2/-2.—?/;

THE TEXAS ANp PACIFIC RAILWAY COMPANY

BY 45;7//

In All Respects Approved: N/S/OURI ACIQﬂ ELROAD COMPANY

UPRR 000020
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égﬂl' | August 22, 1962

MEMORANDUM :

Stock Ownership
KO&G

Securlity Outstanding . Muskogee Owns

Public Owns

28,311 shs. Series A. 27,378 shs.
cun. 6% pfd. mr $100

(no dividend accrued)

6% paid since 1928

2,817 shs. Series B . 2,725 shs.

non cum. pfd. par $100
6% dividend paid since

1930

57,488 shs. Series C 57,294 shs.,

non cum. pfd. par $100
Dividend paid in varying
amounts annually since 1930.

1956-1961, 6%

26,187 shs. pfd. stock 26,156 shs.

par $100. Dividends have
varied. 1959-1960 6%

No common shares

4,255 ghs.

92 shs.

194 shs.

21 shs.,

113%;25% shs.

Stock liability for conversion $116,434,

l) 550 shs.

First mortgage bonds in hands of public 3 5/8% due 1980

$3,215,000.
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Midland Valley Railroad

Security Outstanding Muskogee Owns Sebastlian Owns .Public owns
#79,965 shs. non cum. 79,312 shs. 20 shs. 653 shs.
5% pfd. par $50 .

80,130 shs. common 80,130 shs. None

par $50

#20 shs. owned by Sebastlan County Coal and Mining Co , 8 wholly
owned subsidiary of Midland.

No dividend peid on Midland since 1931. ZEarnings have
been plowed back in reduction of bonded indebtedness. As of December

31, 1931 the Midland outstanding bonded indebtedness in hands of public

was:
First mortgege bonds $6,715,000
Series A bonds 1,552,500
Series B bonds . 879,000

Total $9,146,500
By purchases this indebtedness had been reduced as of
August 16, 1962 to:

First mortgage bonds $709,000

Series A bonds 131,500
Series B bonds L 500
Total $885, 000
QCA&ZA
Security Outstanding' ’ Muskogee Owns Public Owns
16,000 shs. common stock 16,000 shs. None

$100 par
No bondsd lndebtqdness.

D
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: 2.1
) 3, &
Main Line Milesge "
KO&G from Okay to Denison . 202.7 miles e .
MV 334  miles I AA
OCA&A _ 104 miles -

Total 640.7 miles

Working Capital Exclusive of material and
Supplies as of June 30, 1962 (No material
change since that date)

~ WORKING CAPITAL

KO&G, including $1,820,730 of cash and high
class state and municipal bonds $1,859,072

MV (cash and high class state and municipal
bonds $206,331) minus 173,366

0CAA (cash $95,966) - 36,822
. Total net working capital 1, e ,he

Total cash and high class state and .
municipal bonds $2,123,027

(A1l bills peid currently and on discount basis)
The three reilroads own diesel equipment as follows:

No. of Units Power Date Acguired
4 PTA units 1500 HP 1949
2 F7B units 1500 HP | 1949
.1 Switch Engine 1000 HP 1049
15 .GPT's 1500 HP 1952-3
>
2% Debt against above equipment as of August 16, 1962 $56,250.

Midland Valley owns all stock and bonds of Sebastlan County
Coal and Mining Goﬁpany which owns approximately 9,000 acres of surface
and approximately 18,000 acres of coal, ges and oil lands in Sebastian_%
County, Arkansas. A substantial part is presently under lease to Ohio ;
+ 011 Company. Iittle gas or oll production as yet, but approximately |

3
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$lé,432.12 of gas and oil royalties and rentals in year 1961. Coal
_ royaltles in 1961 $6,783.27. The coal on southern end of Midland is
by no means exhausted. |

MV owns Muskogee yards; 29 acres in Tulse proper; approx;-
mately 80 acres of industrial land adjoining tracék at Tulsa; 113 acres
industrial land at Skitook, 15 miles north of Tulsd; and 211 acres of
Industrial land in Muskogee.

KO&G owns 78 acres of industrial land on Arkansas River at
Mﬁskogee adjoining K0&G spur track.

At Muskogee, Midland owns substantial segments of a right of
way to Callery Chemical plant to be used if, as and when that $38, 000,000
plant 1is activated.

OCA%A has only rall entrance to Tinker's Field at Oklahoma
Clty. If this access were sold to Rock Island or Santa Fe, there.would'
be practically no construction costs to be met by the purchasing road.

Total 1961 payroll on the three reilroads $2,889,473, or
Ly cents per dollar of'éross revenue.

As of July 15, 1962, the total number of employeeé on the
payroll of the three rallroad companies wa Of these, 235 were
on the payroll of the Midland Valley, 72 on the payroll of the KO&G
and 25 on the payroll of the OCA&A.

Of the 235 on the payroll of the Midland Valley, 174 were

engaged in Jolnt facility work.
il
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Payments to the 174 employees involved in soint facility
work 1s initlelly mede by Mlidland, it being reimbursed by KC&G and OCA&A

on ratio bases.

Mortgage Status

KO&G's first mortgage 3 5/8% due 1980 has a sinking fund
requirement of $66,000 per annur. The original issue of date the
first day of Mey, 1945 was $4,400,000. The mortgage is callable
in 1963 at 102 1/4%. Preseatly outstanding, $3,215,000.

KO&G 1s under contract to receive $3,100,000 on transfer to
the Grand River Dam Authority of that part of the right of way that
i1s to be inundated by the Grand River Dam. The estimated value of
the scrap on the property to be abandoned, after cost of removal, 1is
$773,378. The northemend of the line, 6.65 miles from Baxter Springs

to Military Junction, is now under lease to the Kansas City Southern
at approximately $15,OOOIper annum. The Kansas City Southern is study-
ing its.purchase.

Under the Grand River Dam contract $1,000,000 hes been
paid. The railroad Company has deposited this $1,000, 000 with}the
mortgage trustee.

The above receipts will be amply sufficient to call and pay
off the KO&G mortgage if deemed advisable, and to meet the Burlington

conditions arising from the abandonment. If it was deemed inadvisable

-5«
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" to pay off the K0&G mortgage, we are satisfied that by reason of addi-

tions and betterments made since the creation of the mortgage, all of
these receipts would be available to the company. Thus the working
capital of the KO&G, exclusive of meterials and supplies, would be
increased to upwards of $4,959,072 and the KO&G would own upwards
of $4,920,730 in cash and high class municipal end state bonds. We
are satisfied that the excess from scrap and probable sale to the
Kansas City Southern after deduction of Burlington conditions charges
would increase the working capital figure to well above $5,000,000.

It 1s expected that by reascn of the abandonment, the KO&G
will have available to it a subsfantial tax credit, but no assurasnce
can be given of that fact.

The three railroads together would own upwards of $5,223,027
of cash and state and municipal bonds.

The Midland owns 38,250 shares of Muskogee stock. It is
proposed that Muskogee would purchase those shares from Midland for
sufficlent cash to pay off the $885,000 of Midland bonds, the total
outstanding bonds in the hands of the public due April 1, 1963. As
part of the purchase price, Muskogee would surrender to the Midland
$296,000 the first mortgage, Series A and Series B bonds which it owns.

On the above basis, the Midland and the OCA&A would be clear
of all bonded indebtedness end the KO&G could be made clear if it

was deemed advisable to use the Grand River Dam Authority money to
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pay off the mortgage - all without disturbing the working capital
positiaon of any of the three roads.

Our offer is based on the understanding that the pdrchaser
would desire the K0&G mortgage to remain.

We would be prepared to sell all of our holdings of the
stocks of the railroads owning 640.7 miles of railroad, the diesel
.equipment above referred to, the City of Muskogee yards, the real
estate above refe;red to and the Sebastian County Coal and Mining
Company property and cash and state and municipal bonds now totalling
approximately $5,223,027 all for the price of $11,000,000.

This memorandum is intended as a Summary description and

is subject to your investigation of all facts involved.
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Oitice of Secrelary

Muskogee, Oklahoma, November 24, 196k

Mr. C. A. Rockwell:

I am enclosing, as requested by yours of November 12,
photostat copy of Kansas Secretary of State's letter approving
withdrawal of the Kansas, Oklahoma & Gulf Railway Company from
the State of Kansas.

I handed to you yesterday certificate showing that
the Sebastian County Coal & Mining Company was qualified to do
business in the State of Oklahoma, and also the approval of
extension of permission for the Midland Valley to do business
in the State of Kansas.

Secretary of State of Oklahoma qualifying the Midland Valley to
do business in Oklahoma, and in order to avoid any further time
here, it would be appreciated if you would request certified
copy from the Secretary of State's office in Oklahoma City.

We have not as yet located the certificate from the K/
Revneg_

PP
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STATE OF KANSAS

PAUL R. SHANAHAN

OFFICE OF SECRETARY OF STATE
SECRETARY OF STATE

TOPEKA

Kansas, Oklahoma & Gulf Railway Company
Muskogee, Cklahona

Attention: James D, Gib&on, General Attorney

Dear 8ir:
The Secretary of State's approval of the withdrawal
application of  KANSAS, OKLAHCHA & GULF RAILWAY CUIPANY

has been published in the official state paper under date
P P

of JANUARY 3, 1964.
Therefore, in accordance with tl statu the efficotive
date of withdrawal is January 3 ; 1984 and oar
records have been marked accordingly
Very truly yours,
;4 3o .
AF i A
/ i / / £ /7
; / f 7 4 s ,’v 3
A'// (./."[’L-‘ (,, / / 1 ( // // 7 A 7
/ % /g 7 P 7
£y Wy
PAUL R, SHAN

SECRETARY OF STATE

L
193]
O
[$)]
)
o
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By

. (1)
STATE OF KANSAS

OFFICE OF SECRETARY OF STATE PAUL R. SHANAHAN
TOPEKA SECRETARY OF STATE

Kansas, Oklahoma & Gulf Railway Company
Muskogee, Cklahoma

Attention: James D, Gibson, General Attorney

Dear 8ir:
The Secretary of State's approval of the withdrawal
application of  KANSAS, OKLAHOWA & GULF RAILWAY CUIIPANY
has been published in the official state paper under date
of JANUARY 3, 1964.
Therefore, in accordance with the statutes, the effecptive
date of withdrawal is January 3 , 1964 and oar
records have been marked accordingly.

X Very truly yours,

R

Fa

) e / / \ J / ./’ !
Ve Ad | AY oA vl o g
v L Uk XA s tdutse s 20"

PAUL R. SHANAHAN
SECRETARY OF STATE

PRS: cab
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A?REL 2, 19oo
CERTIFLCATE AND ORDER
At a Session of the INTERSTATE COMMERCE COMMISSION, Finance
Board No. 3, held at its office in Washington, D. C., on

the 30th day of March, A, D. 1965,

Finance Docket No. ”33’7

KANSAS, OKLAHOMA & GULP RALLWAY CO.,
ABANDONMENT BETWEEN DURANT, OKLA,, AND DENI S@Ni;
Upon consideration of the jolnt appw¢@dmx©m ik
section 1(18) of the Interstate Commerce
as supplemented, (1) by the Kansas @ﬁia@@ma & Guii Raxxway
Company {han@agg Oklahoma & QuLL)g a common carrier by railroad
subject to part I of the act and controlled through stock owner-
ship by The Texas and Paclfic Rallway Company (Texas & Pacific),
to abandon the portion of its main line extending from Durant,
Okla. (Mile Post 298.4) southerly 17.l miles to the Oklahoma=-
Texas State Line (Mile Post 315.5), said line being in Bryan
County, Okla.; (2) by the Kansas, Oklahoma and Gulf Rallway
Company of Texas (Kansas, Oklahoma & Gulf of Texas) , and its
proprietary company, Kansas, Oklahoma & Gulf, for the former to
abandon, and the latter, as lesses, to abandon operations over,
the entire line of raillroad in interstate or foreign commerce,
extending from a connection with the parent company at the
Oklahoma-Texas State Line to Denison, Texas, approximately 9.1
miles, in CGrayson County, Texas; and (3) by The Denison and
Pacific Suburban Rallway @@magny (Denlson & Pacific) also a com=
mon carrier subject to part I and a wholly-owned subsidiary of
the Texas & Pacific, to abandon its entire line of railroad in
interstate and foreign commerce extending from a connection
with its parent at Sherman Junction, Texas, to Deniscon, Texas,
where it connects Winm the line px@@@@gd to be abandoned by the
Kansas, Oklahoma & Gulf of Texas, a distance of appraﬁémamely
7.3 mllesg,all in the State of Texas: and of protests to saild
application filed by the Railway Labor Executives® Assocdation
and the Brotherhood of Locomotive Engineers on the ground that
the proposed abandonments, i1f permitted, would have an adverse
effect up@ﬂ the employees of applicants; and

It~amp@arimq@ and the Board so finds, that a hearing is not
necessary in the public interest; that no passenger service has
been .rendered on the lines for several yearss; that the fredight
service on the lines is declining; that the service on these
lines has been rendered umnecessary since a joint track agreement
between the Missouri-Kansas-Texas Railroad Company, the KRansas,
Oklahoma & Gulf, and the Texas & Paclflc, d@@l@W@d by this Commis—
sion in Finance Dobkets No, 22919, 22920, and 22921, on April
29, 1964, permits all overhead or bridge traffic presently moving
on the lines proposed to be abandoned, to be continued over the
tracks of the Missouri-Kansas-Texas Rallroad Company between

LWDuxant Okla., and Denison, Tex., thence to Whitesboro, Tex.,

v Y
QQKUV 6&@21¢j6ﬂ

ﬂ.,

I

UPRR 000031




F, D, No. 23337 @
where conpectlon is made with trackage of Pexas aclile for

fuzther movemsnts southward; that the one shipper situated oo

the tracks of the Kansas, Oklahoma & Gulf of Texas to ke affeotad
by an abandonment has cuﬁiig¢@m alternate rail service; that
there is other sufficient alternate rail and motor @arx¢fm
in the involved area:; that the inter rrelated abandonme
are such that the need and justifilcation for prot tecting the
ployees of the Denison & Pacific and the Ransas, Oklahoma & Gulf
of Texas upon the abandonment of ﬁh@ entire line of each is no
different from the need and justification that there would be for
protecting gW@1©VwCS of the ¢mm@d¢ab propriletary company of each
if it were a@am@@m&ﬁg a portion of its own corporate lines
(cf. Finance Docket No. 22125, East Caxolina Railwav Abandonment
of Entire Line Between Tarboro and Farmville, North Carolina,
I.c.C. . , decided July 1, A@@@)c that the interest

of all employees advevﬁeﬁy affected by the proposals will be
protected by the imposition of appropriate conditions: and that

under - the @&E@Mﬁ%@@ﬁ@@ the continued operation and wmaintenance
of the lines would impose an undue and unneces ssary burden upon
interstate commerce:

D%

e

=
=
&
2.2
i
It
5 4D
ol
o

It ig hereby ¢ 4, That, subject to the same conditions
for the protection of e Ll@g@eg as set forth in Chicago, B, & Q,
R, Co. Abandonment, 257 L.C.C. 700, the costs of which in the
case of the Kangas, Oklahoma & Gulf and the Kansas, Oklahoma &
Gulf of Texas are to be borne by the RKansas, Oklahoma & Gulf,
and in the case of Deanlson & Pacific are to be borne by the
Texas & Pacifilic, the present and future public convenience and
necesgsity permit (1) the abandonment by the Kansas Oklahoma and
Gulf Rallway Company of that portion of its lim@ of rallroad in
Bryan County, Okla.; (2) abandonment by the Kansas, Oklahoma
and Gulf Rallway Company of Texas and abandonment of operations
by the Kansas, Oklahoma and Gulf Raillway w@mgamy (lessee) of th
entire line of rallroad of the former in interstate amﬁ foraelgn
commerce; and (3) abandonment by The Denison and Pacific Suburihs
Railway Company of 1ts entire line of railroad in mt@Lstat@
and forelgn commerce, all as previo ugly describeds

@

(15

It is oxdered, That this certificate and order
effect and be in F@ﬁ@@ from and after 35 days from
service hereof; that concurrences and powers of attorney
to interstate and x@ﬁaign commerce may be cancelled upon
notice by filing and posting in the manner prescribed by sectlon
6 of the Interstate Commerce Act:

red, That, when f£iling schedules cancale
ling te& g to the lines, applicants shall in such
3cqedul refer to this certificate and order by date and docket
number s

s

UPRR 000032



P, D, No. 23337

Xt is further ordered, That, if the authority granted
herein ls exercised, the applicants shall submit for the comne
sideration of this Commission two coples of the journal entries

showing the retirement of the lines of railroad from service,
and shall confirm, in writing, to this Commission immediately
~after the abandonments, the dates on-which said abandonments

have actually taken place; and R

Xt is further ordexed, That, if the authority granted in
this certificate and order is not exercised within one year from
its date, it shall be of no further force or effect.,

By the Commission, Finance Board No. 3.

‘BERTHA F. ARMES,
‘Acting Secretary.

(SEAL)
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INSTRUMENT OF ASSUMPTION BY THE TEXAS

AND PACIFIC RAILWAY COMPANY WITH RESPECT

TO FIRST MORTGAGE BONDS OF THE KANSAS,
OKLAHOMA & GULF RAILWAY COMPANY

INSTRUMENT OF ASSUMPTION dated as of the lst day of
April, 1969, made by THE TEXAS AND PACIFIC RAILWAY COMPANY,
a corporation incorporated under an act of the Congress of
the United States (sometimes hereinafter called T&P)
WITNESSETH:

WHEREAS, the Kansas, Oklahoma & Gulf Railway Company
(sometimes hereinafter called KO&G) heretofore executed,
acknowledged and delivered to the Girard Trust Bank, a
Pennsylvania corporation, a Deed of Trust (hereinafter called
Deed of Trust) dated April 1, 1926 and duly recorded in the
Office of the Secretary of State of Oklahoma, Oklahoma City,
on the 2nd day of June, 1926, in Public Service Record No. 17
at page 309, etc. which Deed of Trust secured said Railway
Company's First Mortgage Gold Bonds, the original issue where-
of being its 6% Series 1976 maturing January 1, 1976, all of
which series of bonds have been retired, and

WHEREAS, by its First Supplemental Indenture to said
Deed of Trust dated July 1, 1928, said KO&G provided for the
issuance of its First Mortgage Gold Bonds, 5% Series 1978, .
maturing July 1, 1978, all of which 5% Series 1978 Bonds have
been retired, and

WHEREAS, under date of May 1, 1945 said KO&G executed
and delivered to said Girard Trust Bank its Second Supplemental
Indenture to its said Deed of Trust providing for the issuance
of its First Mortgage Bonds, 3-5/8%, Series 1980, and originally
issued under said Second Supplemental Indenture $4,400,000
principal amount of said bonds, which bonds were at that time
the only bonds outstanding under said Deed of Trust of April 1,
1926, and

WHEREAS, to the date hereof there have been cancelled
$1,699,000 of said First Mortgage Bonds leaving outstanding
at the present time $2,472,000 principal amount thereof, $229,000
of which are held in the Treasury of said Railway, and

WHEREAS, Article IV, Section 6 of said Deed of Trust
of April 1, 1926, as supplemented, provides as follows:

"The Company, without violating its
covenant to preserve its corporate fran-
chise, may join in any merger or similar
reorganization with or in the sale of all
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of its properties and franchises to another
corporation, provided that (1) the lien
hereof on the mortgaged property shall con-
tinue unimpaired, (2) the resultant or
grantee corporation shall expressly assume
and become immediately liable for all of
the Bonds and coupons and for all obligations
of the Company hereunder, and (3) the pro-
posed merger, reorganization, or sale be
such as in the opinion of the Trustee may
reasonably be expected not to operate to
the detriment of the Bondholders.

The Trustee on receiving an opinion
of counsel as to (1) and (2) above and a
certificate by an engineer, accountant
or other competent person Or persons as
to (3), will be conclusively justified
in taking all steps and executing all papers
to effectuate such merger, reorganization,
or sale; it may, however, make such inves-
tigation as it may reasonably consider nec-
essary, and it may refuse its consent unless
reasonably satisfied that said conditions
are fulfilled."

WHEREAS, The Texas and Pacific Railway Company, a
corporation incorporated by an act of the Congress of the
United States, is the owner of all of the capital stock of
the Kansas, Oklahoma & Gulf Railway Company and desires that
the properties and assets of said KO&G be incorporated into
and merged with the properties of said T&P, and

WHEREAS, by an Agreement of Liquidation and Dis-
solution between said T&P and KO&G dated September 3, 1969,
it has been provided that, subject to the prior approval
of the Interstate Commerce Commission, the KO&G will be
dissolved and will convey and distribute in liquidation to
T&P all of its franchises (except its franchise to be a
corporation), railroads and properties of each and every
kind, and that T&P will accept such conveyance, assume all
liabilities and the performance of all obligations and con-
tracts of KO&G at the time of dissolution thereof, including
but not limited to KO&G's said First Mortgage Bonds, and will
cause all shares of KO&G's capital stock owned by T&P to be
cancelled, and

WHEREAS, the said Plan of Liquidation and Dissolution
has been approved by the Boards of Directors of said The Texas

and Pacific Railway Company and said Kansas, Oklahoma & Gulf
Railway Company, and

WHEREAS, The Texas and Pacific Railway Company as

the sole stockholder of Kansas, Oklahoma & Gulf Railway
Company has approved of said dissolution and liquidation, and
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WHEREAS, the Interstate Commerce Commission by its
Certificate and Order dated January 6, 1970 and a Supple-
mental Order dated February 3, 1970, both now effective,
in F. D. No. 25856 has authorized said liquidation and
dissolution of the K0&G, the conveyance of all of its prop-
erties to the said T&P and T&P's assumption of all of KO&G's
liabilities including specifically all liability for KO&G's
said First Mortgage Bonds, and

WHEREAS, it is the desire of said T&P by these
presents to evidence, simultaneously which such conveyance
and its receipt of all KO&G assets, its assumption of
liability for all of said KO&G's said First Mortgage Bonds
and its obligations under said Deed of Trust, subject to all
of the terms and conditions of said Deed of Trust of April 1,
1926 and said Second Supplemental Indenture dated May 1, 1945,

NOW, THEREFORE, in consideration of the premises and
pursuant to the obligation imposed upon it by the Agreemént
of Liquidation and Dissolution dated September 3, 1969, The
Texas and Pacific Railway Company does hereby assume all obli-
gation for the Kansas, Oklahoma & Gulf Railway Company First
Mortgage Bonds, 3-5/8%, Series 1980, issued and outstanding
pursuant to the terms and conditions of the Kansas, Oklahoma
& Gulf Railway Company's Deed of Trust dated April 1, 1926 and-
its Supplemental Indenture thereto dated May 1, 1945 to the
Girard Trust Bank, Trustee, with the same effect as if said
The Texas and Pacific Railway Company was named in the said
Deed of Trust and Second Supplemental Indenture as the original
party thereof.

This instrument is supplemental to the said Deed of
Trust and Second Supplemental Indenture, all the terms and
provisions of which shall remain in full force and effect.

IN WITNESS WHEREOF, The Texas and Pacific Railway
Company has caused this Instrument of Assumption to be duly

executed as of the day and year first above written.

THE TEXAS AND PACIFIC RAILWAY COMPANY

By @Xnom

ATTEST: (< President
(\fu\ ?O(”/i A TE O
Secretary
..3_
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STATE OF MISSOURI )
) SS
CITY OF ST. LOUIS )

On the gyﬂépaay of}ZZZ&quV , 1970 before me personally

appeared D. L. MANION to me personally known who
being by me duly sworn says that he is )z« President of
The Texas and Pacific Railway Company, that the seal affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said corporation.

Nofﬁry Public

My Commission expires: May 30, 1972
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This instrument was filed for Record on

31st day of March, 1970----—- at 10:55 A.M.
RECORDED IN Public Service
RECORD NO. 537 Page 374 Book No.24

SECRETARY OF STATE
OKLAHOMA CITY, STATE OF OKLAHOMA

/7 N e )
By ‘.T/ﬁ 7 7”’ 1§< ’ /LE 'j}/g‘/(;#(,//\[/ /




AGREEMENT OF LIQUIDATION AND DISSOLUTION BETWEEN
THE TEXAS AND PACIFIC RAILWAY COMPANY
AND
KANSAS, OKLAHOMA & GULF RAILWAY COMPANY

THIS AGREEMENT, entered into, in duplicate, as of
the 3rd day of September, 1969, between THE TEXAS AND
PACIFIC RAILWAY COMPANY, a corporation incorporated by
Act of Congress of the United States (hereinafter called
T&P) , and the KANSAS, OKLAHOMA & GULF RAILWAY COMPANY, an
Oklahoma corporation (hereinafter called KO&G), WITNESSETH:

WHEREAS, T&P and KO&G are both organized for the
purpose, among others, of operating lines of railroads,
and T&P is the owner of all of the shares of the outstanding
Capital Stock of KO&G, namely, 114,356 shares of Common
Stock of a par value of $100.00 each; and

WHEREAS, KO&G has outstanding mortgage debt securing
its First Mortgage 3-5/8% Bonds, Series 1980, now issued
in the approximate principal amount of $2,497,000; and

WHEREAS, the parties hereto desire to cause KO&G
to be completely dissolved and liquidated and its entire
assets merged into and distributed to T&P as the sole
shareholder of all shares of Capital Stock of KO&G pur-
suant to a plan of liquidation within the meaning and in-
tent of Section 332 of the Internal Revenue Code of the
United States;

NOW, THEREFORE, it is agreed between the parties
hereto as follows: :

(1) This Agreement shall constitute a plan
of complete liquidation and dissolution of KO&G within
the meaning and intent of Section 332 of the Internal
Revenue Code of the United States.

(2) Subject to the prior approval of the Inter-
state Commerce Commission to the extent required by law,
and requisite approval of KO&G stockholders, and as soon
after the granting of such ICC authority and stockholder
approval as is reasonably proper, KO&G will dissolve, convey
and distribute in liquidation to T&P all of its franchises
(except its franchise to be a corporation), railroads and prop-
erties of each and every kind, but in no event shall any dis-
tribution be made more than three years after the close of
the taxable year during which is made the first distribution
hereunder, and T&P will (a) accept such conveyance, (b) as-
sume all liabilities and the performance of -all obligations and
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contracts of KO&G at the time of dissolution thereof
including its First Mortgage Bonds; and (c) cause all
shares of the capital stock of KO&G to be cancelled.

IN WITNESS WHEREOF, each of the parties hereto has

caused this Agreement to be signed as of the day and year
first before above written,

THE TEXAS AND PACIFIC RAILWAY COMPANY

,// v / ,/
s A0 Vo A

. rd”identﬁ
ATTEST: , ,
(\‘1,
“/f?'IAJC?CAQ{&326£L

Secretary
KANSAS, OKLAHOMA'Q\GULF RATILWAY COMPANY
Y il : ) %
BY AV WXe— SH
Presidént b
ATTEST:
-~
<;;F}Mrw76>c4cg&ftae¢
Secretary
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BILL OF SALE

OF RAILWAY EQUIPMENT

FROM

KANSAS, OKLAHOMA & GULF RAILWAY COMPANY

TO
THE TEXAS AND PACI—F—_IC

RAILWAY COMPANY

* % % %

KNOW ALL MEN BY THESE PRESE

*

NTS: ' . o

In consideration of One Dollar ($1.00), in hand paid, - . : s;
and other good and valuable consideration, receipt of which s
is hereby acknowledged, KANSAS, OKLAHOMA & GULF RAILWAY

COMPANY (hereinafter called "KO&G"

) hereby grants, bargains,

sells, assigns, transfers, quitclaims and sets over unto

THE TEXAS AND PACIFIC RAILWAY COMP

"T&P") , all of KO&G's right, title and interest in and to

those units of railroad equipment
"Equipment") which are enumerated
hereto. '

!

and behoof forever.

TO HAVE AND TO HOLD the Equipment unto T&P, its
successors and assigns, to its and their own use, benefit

ANY (hereinafter called

(hereinafter called
on Appendix A attached

KO&G expressly disclaims and refrains from making
any warranty, either express or implied, -as to quality,

condition, suitability or merchant

. Equipment.

KO&G warrants to T&P, its s
eXcept for the right, title and in
which remains in various Assignees
Sale Agreements and Assignments sh
the right, title and interest of 1
and not owned by KO&G, also shown
Equipment is free and clear of all
.any nature except the liens of tax
~year of execution hereof and of th
3-5/8% Bonds, Series 1980, -

ability of the said

uccessors and assigns that
terest in the Equipment
- by virtue of the Conditional
own on said Appendix A, and
essors of equipment leased
on said Appendix A, the

liens and encumbrances of
es payable in and for the .
e KO&G's First Mortgage
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IN WITNESS WHEREOF, KO&G has caused these presents
to be executed in its behalf by its President, and its
corporate seal to be affixed and duly attested by its
Secretary, on this 1lst.-day of April, 1970.

KANSAS, -OK $) & GULF RAILWAY

COMPANY -

By oo~/
i Prejydent

i . -~

¢ /M

AssmTANT Sdﬁretary
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 KOG_EQUIPMENT - OWNED AND LEASED

A. REVENUE FREIGHT CARS:

AS OF APRIL 1, 1970

Appendix A

No. ACI :

Date No. Labels No. Lease

Series Type ‘Capy. Blt. Owned Applied Leased Lessor Expires

601-674 Gond. 110-M 1961 , - 10 71  Ch.Frt.Car 11-7-71
18002-18005(1) C.Hop 154-M 1926-27-28 " .3  None, - - -
30009 (1) Box RBL " 1957 1 1 - . - -
251600-272044  Box-Eqpt . " 1966 545 475 - - -
655000-655%049  Gond 200-M "o 50 27 - - -
683000-683049 " " n 50 31 - - -
702147-702166 Crd Hop(2) 154-M 1926-27-28 4 . 4 - - -
709600-709899 noow 200-M - 1965 300 245 - - -
780162-780163 Box RBL 154-M 1957 3 3 - - -
821200-821299 Flat " 1966 100 53 - - -
821980-822225 " 200-M " 85 46 - - -
828063-828077 " 140-M " 15 5 L= - -

_ ~ 1,156 900 71

905 ACI Labels have been applied 15 of which were on
leased cars. 266 KOG owned cars yet to receive appli-
cation with possibility the 7 - 44 years and over cars
will not have application made, leaving 259.

- 1l. One car (30009) yet to be re-numbered to six digets.
a. The three owned 18-M series are over 44 yrs. old
and will be retired as they become bad order.
2. These four cars were renumbered from owned 18-M series
and are over 44 yrs. old and will be retired when they
become bad order.

B. Listed below is KOG equipment now covered by Conditional Sales Agreéments.

NOO ' :

Series of Cars Agreement With Dated
251600-251849 . . 247 GATX and Republic Nat. Bank Dallas 2-15-66
251850-252069 219 GATX and Bank of S. West Nat. Assn. 3-15-66 -
252070-252099 29 " " " oo " " 3-15-66

-+ 271083-271112 30 Thrall Car Mfg. Co. & First Nat. Bank in 7- 1-66
Dallas S -
272025-272044 20 - Pullman-Standard & Bank of S. West 7- 1-66
. National Association. '
655000-655049 50 Magor Car Corpn. & Republic Nat. Bank 2-15-66
: . Dallas ' - S ‘ ,
683000-683049 50 Magor Car Corpn. & Republic Nat. Bank - 2-15-66
Dallas :
-~ 709600-709899 300 ACF and First National Bank in Dallas 4- 1-65
~ .. 821200 200, Gen'l. Steel Ind. and First National 6= 1-66
Bank in Dallas
1,145

- Total (Included in Item "A")
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C. CABOOSE:
No. ACI
Series i Date Built No. Owned " Labels Applied
1535 ‘ 1948 ) 1 1
1545-1552 1953 : 3 1
13224-13245 1947-48-49-52 17 - 15
' 21 - Total .. 17 - Total
D. WORK EQUIPMENT
Initials : , No. :
& Number , Type Owned Date Blt. - ACI Labels
MNU - 10 Flat 1 ? No
" .11 Gond 1 ' ? No
"o 85021 Flat 1 ? No
' 3 - Total
E. LOCOMDTIVES
NO. OF DATE :
SERIES UNITS BUILT MODEL HP/UNIT TOTAL HP
1027 1 : 1949 _ NW2 1000 ‘ 1000
970105 9 1952-53 GP7 1500 13500
570-571 2 N 1964 GP28 '2000 - 4000
844-847 3 - 1949 F7 1500 - 4500
o o l§;¢g@j;pv~ww ST X 23,000
AVP-Engrg.
St. Louis
Apr. 1, 1970
-2 -
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SECRETARY OF STATE
APR)

CERTIFICATE OF DISSOLUTION

WHEREAS, ., zictes. of Disaoludion iy signed. andvoriicdsf

KANSAS, OKLAHOMA & GULF RAILWAY COMPANY

Aave.boon filecd in-the Qficeofthe Seorelarsyoff Siate on.the 31stdlpy
SARCH A Y] 74970 MMM&/@/ “Tho RBousirness e

NOW THEREFORE, - 2o condersigned] Hromelonsy of Hlate of the
Hlats of Ubluhiorma, by wirlio of tho prowerts wesdocd -irv.rmodog b, o
Aerelsy dissove this Cortifocatef Disaolistion and atlach thoretiavoofing.of
o Dpliclisgf Dhssoliction of the.aferesaid.conproration:

IN TESTIMONY WHEREOF,- 7 forctosot sy fand. and cause tode
affied e Great Soal of Sinte,

e\ 4
for

Dhone.atthe Gity.of Ohlakoma Gity this 31st

lypoft  MARCH , A Y] 1970

QoL

() Sritary of 7

,,__,__,., ,
g ))J LUK, AU

n




FL?M NO. 6B FILE IN DUPLICATE ;[éFEﬁj 11.0G0;
YA O £

ARTICLES OF DISSOLUTION OF DOMESTIC CORPORATION
BY UNANIMOUS CONSENT OF SHAREHOLDERS, OR BY
RESOLUTION OF THE BOARD OF DIRECTORS

H)éjZAn/Cgi?ogers SECRETARY OF 5TATE

The undersigned corporation, for the purpose of dissolving said corporation pursuant
to the unanimous consent of the shareholders undev Section 181 of the "Business Corporation
Act® of the State of Oklshoma, or by resclution of the Board of Directors under Section 182
of said Act, hereby executes the following Articles of Dissolution.

1. The name of the corporation is:

Kansas, Oklahoma & Gulf Rallway Companv
2, The address of its registered office is:

1501 Fourth National Bank Building, Tulsa, Oklahoma 74103
NUMBER STREET CITY-STATE
and the nawe and address of its registered agent is:

William Powerxrs 1501 Fourth National Bank Building, Tuls k1 4103
NAME NUMBER-STREET CITY-STATE

3. The date of issuance of its Certificate of Incorporation was the 3lst day of

July » 1918 and its period of existence specified in its Articles of

Incorporation is years,
4, The names and addresses of its principal officers, including its directors are:
NAME NUMBER-STREET CITY-STATE

Pres., gee attached Ex "A"

Secy

Treas.

Dir.

Dir.

Dir,

Dir.

5. All debts, liabilities, and obligations of the corporation have been paid and
discharged, or adequate provisions have been made therefor, and all of its remaining
property and assets have been distributed to its shareholders.

(If the dissolution is by directors' resolution under Y 182, give the information required
by 6 to 9)

€. On this 3rd day of September , 19 69 the board of directors passed a
resolution authorizing the submission of the matter of dissolution to a vote of the
shareholders, with a recommendation that the sharcholders adopt a resolution authorizing
a voluntary winding up and dissolution of the corporation.

7. The shareholders on this 16tHay of March s 19 70 at a duly called
meeting adopted a resolution authorizing a voluntary winding up and dissolution of the
corporation.

8. A copy of the resolution of the shareholders authorizing the voluntary
dissolution of the corporation is hereto attached. as Ex "B",

| 9. The number of shares outstanding, and if the shares of any class be entitled to
vote as a class, the number of shares of each such class were:

CLASS SERTES NO. OF SHARES

Common 114,356
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10, The number of shares voted for and against the veluntary dissolution, respec-
tively, and if the shares of any class were entitled to vote as a class, the number of
shares of each such class voted for and against the voluntary dissclution of the corpo-
ration, respectively were:

CLASS SHARES YOTED SHARES VOTED TOTAL SHARES TOTAL SHARES
FOR AGAINST VOTED FOR " VOTED AGAINST
Common 114,356 0 114,356 0

(If the dissolution is by unanimous consent by the shareholders under Y 181, give the
information called for by 11 and 12)

11. A copy of the agreement signed by all registered holders of shares of the corpo-
ration consenting to its dissolution is hereto attached.

12. Such agreement is signed by all registered holders of shares of the corporation,
or signed in their wames by their attorneys therefore duly authorized.

‘ Kansas, Oklahom j
(CORPORATE SEAL) Q§Tm of Corporation
By: .

AW Darmn .

Its é/ic /~ President

ATTEST:

Cf [~ Qo Ciicerte

Secretary or—Assistant-Seexetary
MISSOURI
CIRGRRERAL

STATE OF
Y ‘ ) §8
Cﬁﬁg& OoF ST. LOUIS )

Before me, a Notary Public in and for said County and State, on this 31lst day of

March , 19 70, personally appeared D. L. MANION

to me known to be the identical person who subscribed the name of the maker thereof "to the
foregoing Articles of Dissolution as its V/c& President, and acknowledged to me
that he executed the same as hjs free and voluntary act and deed, and as the free and

voluntary act and deed of such, corporation, for the uses and purposes therein set forth,

(NOTARTAL SEAL) Notary Public

My Commission expires May 30, 1972

John Rogers

Secretary of State

State Capitol

Oklahoma City, Okla. 73105
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KANSAS, OKLAHOMA & GULF RAILWAY COMPANY

DIRECTORS
J. A. Austin 210 No. 13th Street St. Louis, Mo.
R. H. Craft 20 Exchange Place New York, N. Y.
Herbert Gussman 1714 First National Bldg. Tulsa, Oklahoma
M. M. Hennelly 210 No. 13th Street 4 St. Louis, Mo.
D. B. Jenks - ‘ 210 No. 13th Street St. Louis, Mo,
J. H. Lloyd 210 No. 13th Street St. Louis, Mo.
W. G. Marbury 9900 Clayton Road St. Louis, Mo.
D. L. Manion 210 No. 13th Street St. Louis, Mo.
J. T. Suggs ) 1507 Pacific Avenue Dallas, Texas
( OFFICERS
D." B. Jenks, Chairman of the Board, 210 No. 13th Street, St. Louis, Mo.
R. H. Craft, Chairman of Finance Committee, 20 Exchange Place, New York, N. Y.
J. H. Lloyd, President, 210 No. 13th Street, St. Louis, Mo.
D. L. Manion, Vice Pre31dent—0peratlon, 210 No. 13th Street St. Louis, Mo.
J. A. Austin, Vice President-Traffic, 210 No. 13th Street, St Louis, Mo.
M. M. Hennelly, Vice President & General Counsel, 210 No. 13th St., St. Louis, Mo.
H. M. Hoffmeister, Vice President-Purchases & Materials, 210 No. 13th St.,
St. Louis, Mo.
J. E. Angst, Vice President, 210 No. 13th Street, St. Louis, Mo.
J. C. Selover, Vice President, 1507 Pacific Avenue, Dallas, Texas
T. D. Rodman, Controller, 210 No. 13th St., St. Louis, Mo.
C. A. Rockwell, Secretary, 210 No. 13th St., St. Louis, Mo.
L. A. Bruns, Treasurer, 210 No. 13th St., St. Louils, Mo.
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Stoclkholders
KO&G

March 16, 1970

£x B

STOCKHOLDERS

KANSAS, OKLAHOMA & GULF RAILWAY COMPANY

RESOLUTION APPROVING LIQUIDATION AND DISSOLUTLON

WHEREAS the Board of Directors of this Company by resolution
duly adopted at a meeting held at the City of 5t. Louis, State of
Missouri, on the 3rd day of September, 1969 recommended to the
Stockholders of this Company that they authorize, approve and
direct the conveyance by this Company to the Texas and Pacific
Railway Company of all of its franchises (except its franchise
to be a corporation), railroads and properties, and the execution
and delivery of a contract directed to that end, and to provide
for the complete liguidation of this Company and the distribution
of its assets to the Texas and Pacific Railway Company, to the end
that this Company may be dissolved.

s

NOW THEREFORE BE IT

RESOLVED that the Stockholders of this Company do hereby
authorize, approve and direct the dissolution of this Company and
do direct the conveyance by this Company to the Texas and Pacific
Railway Company of all of the franchises (except its franchise to
be a corporation), railroads and properties of this Company, in
consideration of the cancellation of the certificates of all of
the outstanding Capital Stock of this Company and the assumption
by said Texas and Pacific Railway Company of all of this Company's
liabilities and obligations including but not limited to this

‘ Company's First Mortgage 3 5/8% Bonds, Series 1980: and
|

FURTHER RESOLVED that the Stockholders of this Company do
hereby ratify, approve, authorize and direct the execution by
this Company and delivery to the Texas and Pacific Railway Company
of a contract entitled "Agreement of Liquidation and Dissolution™
by and between the said railway company and this Company in sub-
stantially the form thereof submitted to this meeting, with such
changes or modifications as may be approved by the officers of
this Company, whose execution thereof shall be deemed conclusive
evidence of such approval, and that the President or any Vice-President
of this Company, and each of them be, and hereby is, authorized to
execute in the name and under the seal of this Company and to deliver
said contract duly attested by this Company's Secretary or any
Assistant Secretary; and

FURTHER RESOLVED that the Stockholders of this Company do
hereby authorize and direct this Company to execute and deliver
to the Texas and Pacific Railway Company a conveyance or conveyances,
pursuant to the contract in these resolutions hereinbefore authorized,
of all of this Company's franchises (except its franchise to be a
corporaticn), railroads and properties in the name and under the
seal of this Company, and that sald above designated officers be
further authorized to take all such other proceedings as may be
necessary or appropriate to bring about the complete dissolution
and liquidation of this Company.
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STATE OF MISSOURI )

°

CITY OF ST. LOUIS )

I, C. A. Rockwell, Secretary of Kansas, Oklahoma & Gulf
Railway Company, hereby certify that the foregoing is a true,
correct and complete copy of Resolutions unanimously adopted at
a Special Meeting of Stockholders of said Kansas, Oklahoma & Gulf
Railway Company held at St. Louls, Missouri, on Monday, March 16,
1970, by the vote of 114,356 shares in favor thereof, being the

entire number of shares issued and outstanding.

IN WITNESS WHEREOF, I have hereto subscribed my name and

affixed the seal of the Company this 16th day of March, 1970,

T

-l )ocrieoze

Secretary
Kansas, Oklahoma & Gulf Railway Company
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BILL OF SALE, CONVEYANCE, ACT OF SALE,
TRANSFER AND ASSIGNMENT, ETC.

THIS INDENTURE, made and entered into on this the

lst day of April, 1970, by and between Kansas, Oklahoma &

0

ulf Railway Company, an Oklahoma corporation, (sometimes
hereinafter referred to as ”Ké&G) and The Texas and Pacific
Rallway Company, a corporation incorporated under an act

of the Congress of the United States, (sometimes hereinafter
referred to as "T&P"};

WHEREAS, on the 3rd day of September, 1969, T&P and
KO&G, pursuant to due authority, entered into an Agreement
of Liguidation and Dissolution wherein it was provided that,
subject to the prior approval of the Interstate Commerce Com-
mission, KO&G would convey to T&P all of its franchises (except
its franchise to be a corporation), railroads and properties
of each and every kind, nature and character, and wheresoever
located, and that T&P would accept such conveyance, assume
all liabilities and the performance of all obligations and
contracts of KO&G unfulfilled at the time of dissolution
thereof and cause all shares of the corporate capital stock
of KO&G to be cancelled, and

WHEREAS the dissolution and ligquidation of KO&G and the
conveyance of all of its properties to T&P was approved by
the respective Boards of Directors of T&P and KO&G on September
3, 1969, and by the stockholders of KO&G on 16th day of March,
1970, certified copies of each of which resolutions are hereto
attached, respectively, as Exhibits "A", "B" and "C", and

WHEREAS, pursuant to application duly filed under
Section 5 (2) of the Interstate Commerce Act by T&P, the
Interstate Commerce Commission did by Certificate and Order
in Finance Docket No. 25856, dated January 6, 1970 and Supple-
mental Order dated February 3, 1970, both effective February 19,
1970, approve the merger of the properties and franchises of
KO&G into T&P for ownership, management and operation, subject
to the terms and conditions of said Agreement of Liguidation
and Dissolution between the companies dated the 3rd day of
September, 1969, and

WHEREAS, it is the desire of the parties hereto to carry
out and consummate the aforesaid Agreement of Liquidation and
Dissolution and to evidence fully the transfer of all of the
assets of KO&G, now in dissolution, to its said sole stockholder,
T&P, in consideration of the assumption of all of the liabilities
and obligations of KO&G by T&P,
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NOW, THEREFORE, for the aforesaid purpose of dissolution
and winding up of KO&G, said KANSAS, OKLAHOMA & GULF RAILWAY
COMPANY does by these presents, grant, bargain, sell, convey,
transfer, assign, remise, release and deliver unto THE TEXAS
AND PACIFIC RAILWAY COMPANY, a corporation, its successors
and assigns forever, all of the rights-of-way, businesses;
franchises and assets of KO&G,of every kind, nature and descrip-
tion, tangible and intangible, all of such being, without
limiting the generality of the foregoing, more particularly
described as follows:

(1) All properties of every kind and character,
real, personal and mixed, now, heretofore, and

at this time belonging to KO&G, and all right,
title and interest, estate and appurtenances of
KO&G of every kind and description whatsoever in
or in any way related to real property or real
estate or interest in real estate of every kind,
nature and wheresoever situated, and any and all
mineral rights, royalty rights, leases, contracts,
leaseholds, leasehold improvements, easements,
servitudes and rights-of-way in connection with
any real property or real estate, including
particularly, but not limited to, its rights-of-
way for railroad and other purposes from Okay,
Oklahoma to Durant, Oklahoma approximately 176.73
miles, and from Bromide Junction, Oklahoma to
Bromide, Oklahoma, approximately 4.44 miles, all
located in the counties of Wagoner, Muskogee,
McIntosh, Okmulgee, Okfuskee, Hughes, Pontotoc,
Coak, Johnston, Atoka, and Bryan, Oklahoma; and.
also approximately 28.12 miles of operated track
and trackage of other railroads in the states of
Oklahoma and Texas, and approximately 25.26 miles
of owned siding and spur tracks;

(2) All of the rights granted to and held by
KO&G pursuant to its Charter of Incorporation
and authority to do business in the State of
Oklahoma, including all franchise rights of
every kind, nature and character (except the
franchise rights of KO&G to be a corporation) ;

(3) All rights, titles and interests, legal,
equitable and of every description of KO&G in
and to all buildings, improvements, structures,
fixtures and appurtenances now erected upon or
attached to any of the premises hereby conveyed
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or intended to be conveyed, together with all
railroad rolling stock, locomotives, work and
other equipment, machinery, tools, implements
and appliances belonging thereto or situate
thereon, rails and fastenings, all cradles,
including the points and splice rails thereon,
guides, guide piles and other structures and
appurtenances thereto, whether or not the same
be affixed to the freehold or land;

(4) All rights, titles and interests, legal
equitable and otherwise, of KO&G in and to

all materials and supplies, inventories, finished
and unfinished products, equipment, furniture

and machinery, and all tangible personal property,
goods, wares, merchandise and chattels, whereso- -
ever situated;

(5) All rights, titles and interests, legal,
equitable and otherwise of KO&G in, to and under

all leases, contracts and contract rights, including
leases or contracts between it and any other party
or parties and leases or contracts which have

been acquired by KO&G through assignment or by

any other manner; ’

(6) All rights, titles and interests, legal,
equitable and otherwise of KO&G in and to all
claims, demands, judgments, rights, equities,
accounts, bills and notes receivable, credits,
bank accounts, cash on hand or in transit or

on deposit, bonds, stocks and other securities,
investments, bills, discounts and deferred items,
books of account, insurance policies and credits,
records, vouchers, leases, leaseholds, mortgages,
assignments, options and licenses of every nature,
kind and description, and all documents and muni-
ments of title relating to or in anywise connected
with the properties, assets or business of KO&G;

(7) All rights, titles and interest of KO&G in
all choses in action, including all claims and
demands and all causes of action or pending suits
and judgments, together with full power, including
power of substitution and revocation, in the name
of KO&G or in the name of the railway but for the
sole use of the railway to ask, demand, sue for,
prosecute suits for, collect, receive, compound

or give acquittances for any of the same;

(8) All other properties and assets, tangible

and intangible, of every kind, nature and descrip-
tion whatsoever, owned by KO&G and wheresoever
located, any enumeration of the rights, titles

and interests hereinabove set forth being in
nowise a limitation of the intent and purpose
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to cover and include every property and asset

of each kind and character of KO&G whatsoever

and wheresoever located.

TO HAVE AND TO HOLD all of that hereinabove described
and referred to unto said The Texas and Pacific Railway Company,
its successors and assigns forever.

AND, KO&G hereby constitutes and appoints T&P, its
successors and assigns, the true and lawful attorney or
attorneys of and for KO&G, wi£h full power of substitution
in the premises, for KO&G and in its name and stead or other-
wise, by and on behalf of and for the benefit of T&P, its
successors and assigns, to demand and receive from time to
time any and all of the properties hereby assigned, transferred,
conveyed, granted, bargained, sold, set over, abandoned, released,
remised and delivered, and to give receipts or releases for and
in respect to and of the same and any part thereof, and from
time to time to institute and prosecute in the name of KO&G
of otherwise, but at the expense and for the benefit of T&P,
its successors and assigns, any and all proéeedings at law,
in equity or otherwise, which T&P, its successors and assigns,
may deem proper in order to collect, assert or enforce any
claim, right or title of any kind in or to the properties here-
inabove described, and to defend or compromise any and all
actions, suits or proceedinés in respect to any of said properties
and to do all such acts and things in relation thereto as T&P,
its successors and assigns, shall deem desirable; KO&G hereby
declaring that the appointment made and the powers hereby
granted are coupled with an interest and are and shall be

irrevocable by KO&G in any and every manner or for any reason.
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AND, for the consideration aforesaid, KO&G has cov-
enanted and by this instrument does covenant with T&P, its
successors and assigns, that if, KO&G, and its successors
and assigns, will do, execute and deliver, or will cause to
be done, executed and delivered, any and all further instru-
ments and documents, including but not limited to, powers
of attorney and assurances, for the better assuring, conveying
and confirming unto T&P, its successors and assigns, all and
singular, the properties hereinabove intended and hereby so
granted, sold, transferred, assigned, delivered, bargained,
granted, released, remised, and conveyed as T&P, its successors
and assigns, shall reasonably require, and to do so from time
to time. |

By its execution of this document, T&P acknowledges its
acceptance and receipt of the foregoing conveyance, and as
the sole stockholder of KO&G, on the signing hereof, does
surrender all of the shares of corporate stock of KO&G, and
does further agree to assume, and does hereby assume, each
and every liability of KO&G and any and all obligations of
KO&G of every kind, including any such liability under any
and all contracts, agreements, grants, franchises, licenses,
or other arrangements of any kind whatsoever imposing duties
and obligations on KO&G including specifically but not limited
to KO&G's First Mortgage 3 5/8% Bonds, Series 1980, and any
and all liabilities under or by reason of any equipment
financing upon the railroad rolling stock hereby conveyed
to it.

IN WITNESS WHEREOF, the corporate parties have caused

these presents to be executed by their respective duly authorized
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agents or officers and have caused their respective corporate
seals, duly attested by their respective secretaries, to be

affixed, all on the day and year hereinabove first set forth.

KANSAS, OKLAHOMA & GULF RAILWAY COMPANY

A
By f{;\4uu4L A 6// P

z}fcé: President ~

ATTEST:

(‘\f‘( JOoctteere o
Secretary
THE TEXAS AND PACIFIC RAILWAY COMPANY
By gg. C;;ﬁ iyﬁ:LLVVHVndﬁ
&/?Z;ﬁf’President
WITNESS

ATTEST:

CZL i;| )C>cxu¢472£gg_

Secretary
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STATE OF MISSOURI
CITY OF ST. LOUIS
Before me, the undersigned authority in and for the

jurisdiction aforesaid, personally came and appeared

/i//%e/(%//ﬁ'/l//l/fél)/ , known to me to be the Mics

President of Kansas, Oklahoma & Gulf Railway Company, a

corporation, who acknowledged that he signed, executed and

delivered the foregoing instrument of Qriting on the day

and year therein mentioned and set forth as and for the

voluntary act and deed of said Kansas, Oklahoma & Gulf Railway

Company, a corporation, he being duly authorizéd in the premises.
Given under‘my hand and seal of office at St. Louis,

Missouri on this the 1lst day of April, 1970.

Négéégfgé%iic

My commission expires: May 30, 1972

STATE OF MISSOURI
CITY OF ST. LOUIS
Before me, the undersigned authority in and for the

jurisdiction aforesaid, personally came and appeared

D. L. MANION , known to me to be the ///6[

President of The Texas and Pacific Railway Company, a corporation,
who acknowledged that he signed, executed and delivered the
foregoing instrument of writing on the day and year therein
mentioned and set forth as and for the voluntary act and
deed of said The.Texas and Pacific Railway Company, a corporation,
he being duly authorized in the premises.

Giver under my hand and seal of office at St. Louis,

Missouri on this the 1lst day of April, 1970.

Notary“~Public

My commission expires: May 30, 1972

-7 -
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This instrument was filed for Record on

31st day of March, 1970----at 10:45 A.M.

RECORDED IN Public Service

RECORD NO. 536 Page 374----Book 24

SECRETARY OF STATE
OKLAHOMA CITY, STATE

/) A \ A _‘;) \
By >,,} / ( 7<( ;//// ‘ \> 1 1g -
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RECORDATION No‘ib_é__ﬁ!ed & Reéofdeq |
APR 201970 -5 13 Pl

ASSUMPTION AGREEMENT  INTERSPATE COMMERGE COMMISSION
o AS TO | R
KANSAS, OKLAHOMA & GULF RAILWAY.COMPANY'
.CONDITIONAL SALE AGREEMENT DATED JUNE l,' 1966
(ICC RECORDATION NO. 3869)

THIS AGREEMENT, made and antared into as of April 1,

1970 between and among FIRST NATIONAL BANK IN DALLAS, a

‘corporation duly organized and existing under the laws of

the United States (hereinafter sometimes called "Assignee"),

|

- party of the'first part; KANSAS, OKLAHOMA & GULF RAILWAY

COMPANY, a corporation organized and existing under and by

virtue df the laws of the State of Oklahoma (hereinafter called

"KO&G"), party of the second part; and THE TEXAS AND PACIFIC

by

' RAILWAY COMPANY, a corporation organized and existing under and

virtue of the laws of the United States (hereinafter called»-

PT&P"),'partyiof the third part:

of

— e — v —— e — — — o—

WHEREAS, KO&G, pursuant to the provisions of an Agreement
Liquidation and Dissolution between it and T&P dated September

3, 1969, is to be dissolved and all of its assets conveyed to

.. ‘and merged into T&P, which transaction has been approved by the

Interstate Commerce Commission in a Certificate and Order, in o
Finance Docket No. 25856, dated January .6, 1970 and a Supplemental -
Oxder dated February 3, 1970, both now effective:; and o

tra

WHEREAS, T&P has agreed that among all other. assets XKO&G

.will convey to the T&P all of its locomotive units and freight

in cars (hereinafter referred to as "equipment") ; and

- WHEREAS, legal title to certain KO&G equipment is vested

in Assignee by virtue of an Assignment, dated as of the lst day

r
i

pur
the

of June, 1966, from General Steel Industries, the manufacturer

said equipment, which conditionally sold the same to KO&G
suant to the provisions of a Conditional Sale Agreement between
manufacturer and KO&G dated as of the lst day of June, 1966
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(said Conditional Sale Agreement and Assignment, which was
recorded on the 10th day of June, 1966 with the Interstate
Commerce Commission and bears Recordation No. 3869, being
hereinafter sometimes referred to as the "Conditional Sale
Agreement") ; and :

WHEREAS, KO&G and T&P have agreed that all right,
title and 1nterest of KO&G in and to the equipment specified
in aforesaid Conditional Sale Agreement shall be transferred
to T&P, subject to all of KO&G's obligations thereunder including,
but not limited to, the outstanding indebtedness due thereunder,.
and :

WHEREAS, KO&G now de51res to assign all of 1ts rlght,
title and interest in and to the said equipment spe01f1ed in
-said Conditional Sale Agreement to T&P, without recourse, and
T&P is willing to assume the obligations of KO&G with reference . -
to the equipment specified in said Conditional Sale Agreement,
.including spe01f1cally, but without limitation, the obligation
to pay the remaining principal balance and interest due thereon
in the amounts-and at the rates shown in said Conditional Sale
Agreement; and the Assignee is willing to permlt such assignment
and accept such assumption.

NOW, THEREFORE, in consideration of the premises and of
the'payment:by eaéh,‘KO&G and T&P,. of the sum of One‘Dollar
&51.00) to the Assignee, receipt of which is hereby ackndwledged;:d
'the parties hereto agree as follows: |

d. KO&G hereby.assigns to T;P all of its rightsg title
and intefest in and to the'equiément specified-in 'said CdnditienaI‘
‘Sale Agreement,‘Which bears ICC Recordation N0753869 and was
recorded June 10, 1966, between General Steel Industries, manu=
facturer,'KO&G,aand First National Bank in Dallas., Assignee,
dated the 1st day of June, 1966, without recourse agalnst KO&G.
KO&G expressly dlsclalms .and refralns from making, any warranty
to T&P,,elther ‘express or 1mplled as to quantlty,.quallty,

‘ condltlon( suitability or merchantability-of‘such'equipment."
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2. T&P hereby accepts the‘assignment of KO&G's right}
title and interest in and to the’equipmeht specified in said
Conditional Sale Agreement,:without recourse on KO&G; upon the
terms and cohditions'speCified above,. and hereby assumes, covenants
and agrees to and,with‘Assigneelthat; with respect to said equip-

~ment, it will keep,,perform and observe, subject to the conditions

thereof, all the terms, covenants and condltlons of sald Condltlonal_éf

Sale Agreement whlch but for this a551gnment . were to be kept,
performed and observed by KO&G,.including, but without limitation, -
punctual payment as and when due of tﬁe'remaining balance of -
-principal and iptereSt due on such equrpment; |

3. Assignee joins herein for the sole purpose of evi-
denthgfits'consent.to the;assignment by KO&G to‘T&P.of its right,.
title and intereSt in and to the‘equipment referred to in said'
Condltlonal Sale Agreement, w1thout recourse on KO&G and T&P's .
‘dassumptlon of KO&G S. obllgatlons thereunder upon the terms and
vcondltlons speleled above,4' |

IN WITNESS WHEREOF . the parties hereto have caused this

agreement to be executed the day and year flrst ‘above wrltten.-'

ATTEST:
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'KANSAS, OKLAHOMA & GULF RAILWAY COMPANY

;2%_4,¢<7 77 4/C22<h,yynceq:7y

___I/)c £ President .
ATTEST: N | |
<f~f:~—_\1c>ch44JzuLQ . - R
. _Secretary ’ ‘ . |
| THETEXAS AND PACIFIC RAILWAY COMPANY
€9.5§{'PV/)AA-;hJ.
[rci  President
ATTEST: | | |
(/if%—_~713 ca e Ttea

- _Secretary _ : ‘ Lt

STATE OF TEXAS )
) SS
COUNTY OF DALLAS )

y / / , a Notary Public in and for

sald ty, A /the State foresal DO HEREBY CERTIFY that

‘Eau2?;¢ 2./ , and &1/0%{ e srl7= personally known
to me to be [ 4us7 [l e Presidgn t and (Vg o fece Ac) ----— 7 Of FIRST
NATIONAL BANK IN DALLAS ahd personally known to me to be the same
persons- whose names are subscribed to the foregoing instrument, ‘
appeared before me this day in person and severally acknowledged ' .
that as suchlguf)fePresident and (p g b o p/) "7 <= they assigned
said instrument and caused the corporate seal of said corporation -
to be affixed thereto, pursuant to authority given by the Board
of Directors of said corporation as their free and voluntary act,
and as the free and voluntary act and deed of said corporation,
for the uses and purposes therein set forth.

[24&;%Siz§§ under my hand and notarlal seal this /5 . day of
, 1970.

/A' : * ;%ZK%K a4{ou/2<~_,

/Votary Public

My cOmmJ_SSlon explres . I_\/J). ‘1'15.'.... \.AJ.H».. _»:, iy .,.~,;,._ L.'J.:m-:,'

. . TSI S Lounly, Jesas

STATE OF MISSOURI ) o My Commission Cxpires June 1, 1971
' ) 8S

CITY OF ST. LOUIS )

. W. E.. BURKE , @& Notary Public in and for
sald Cz;y in the State aforesalid, DO HEREBY CERTIFY that

W/ // /V//é' L4V . and C. A. Rockwell . personalIy
S P

UPRR 000062

P



known to me to be Vrc& President and Secretary
respectively of KANSAS, OKLAHOMA & GULF RAILWAY COMPANY, an
Oklahoma corporation, and personally known to me to be the

same persons whose names are subscribed to the foregoing instru-~ .

ment, appeared before me this day in person and severally acknowlfb.

edged that as 'such L, . & President and ‘Secretary they
signed said instrument and caused the corporate seal of said
corporation to be affixed thereto, pursuant to authority given
by the Board of Directors of said corporation as their free and
voluntary act, and as the frée and voluntary act and deed of
said corporation, fox the uses and purposes therein set forth.

o . -4
éz?Z%¢1§iYEN_under my hand and notarial seal this 249“day of

Wk

Notary Public

My Commission expires: - May 30, 1972

STATE OF MISSOURI )
) 8S
CITY OF ST. LOUIS ) '

I, W. E. BURKE - -, a Notary Public in and

for said City, in the State aforesaid, DO HEREBY CERTIFY that

D. L. MANION ‘ and C.  A. Rockwell , personally
known. to me to be c& President and ' Secretary of THE
. TEXAS AND PACIFIC RAILWAY COMPANY, a federal corporation, and
- personally known to me to be the same persons whose names are
. subscribed to the foregoing instrument, appeared before me this
day in person and severally acknowledged that as such Jre£
President and Secretary they signed said instrument
and caused the corporate seal of said corporation to be affixed
thereto, pursuant to authority given by the Board of Directors of
said corporation as their free and voluntary act, and as the free
and voluntary act and deed of said corporation, for the. uses and
purposes therein set forth. S ' .

Nosary Pub;ic;, ;

37 GEVEN under my hand and notarial seal.this;§Z7"day of
522é%”¢%/ , 1970.- ‘ . '

My Commission'éxpires: .A May 30, 1972
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ARTICLES OF MERGER

HONORABLE JAMES C. KIRKPATRICK
SECRETARY OF STATE

STATE OF MISSOURI

JEFFERSON CITY, MISSOURI 65101

Pursuant to an Order of the Interstate Commerce Commis-
sion issued on May 10, 1976 (Finance Docket No. 27773), affirmed

on August 18,

1976, (the "Order") pursuant to Section 5(2) of the

Interstate Commerce Act and pursuant to The General and Business
Corporation Law of Missouri, the undersigned Corporations certify
the following:

(1)

(2)

(3)

(4)

(5)

That Missouri Pacific Railroad Company of Missouri,

That The Texas and Pacific Railway Company
Chartered under Act of Congress on March 3, 1871,
and

That Chicago & Eastern Illinois Railroad Company
of Indiana,

are hereby merged and that the above named Missouri
Pacific Railroad Company is the surviving corporation.

That the Board of Directors of Missouri Pacific
Railroad Company met on July 29, 1974, and by
resolution adopted by majority vote of the

members of such board approved the Plan and Joint
Agreement of Merger dated as of July 29, 1974 (the
Merger Agreement) incorporated in these Articles.

That the Board of Directors of The Texas and Pacific
Railway Company met on July 29, 1974, and by resolution
adopted by a majority vote of the members of such

board approved the Merger Agreement incorporated in
these Articles. '
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(6)

(7)

(8)

(9)

(10)

(11)

That the Board of Directors of Chicago &
Eastern Illinois Railroad Company met on
July 29, 1974, and by resolution adopted
by a majority vote of the members of such
board approved the Merger Agreement
incorporated in these Articles.

That the Plan of Merger thereafter was sub-
mitted to a vote at the special meeting of
the shareholders of Missouri Pacific Rail-
road Company held on October 22, 1974 at
St. Louis, Missouri and at such meeting
there were 12,506,990 shares entitled to
vote and 11,075,642 voted in favor and
42,466 voted against said Plan.

That the Plan of Merger thereafter was sub-
mitted to a vote at the special meeting of
the shareholders of The Texas and Pacific
Railway Company held on October 18, 1974,
at Dallas, Texas and at such meeting there
were 538,799 shares entitled to vote and
532,476 voted in favor and 2,456 voted
against said Plan.

That the Plan of Merger thereafter was
submitted to a vote at the special meeting
of the shareholders of Chicago & Eastern
Illinois Railroad Company held on October 24,
1974 at St. Louis, Missouri and at such
meeting there were 3,372,324 shares entitled
to vote and 3,099,466 voted in favor and
54,659 voted against said Plan.

That the Order became effective on September 7, 1976.

Plan of Merger

1. Missouri Pacific Railroad Company of Missouri
is the survivor.

2. All of the property, rights, privileges, leases
and patents of The Texas and Pacific Railway
Company and Chicago & Eastern Illinois Railroad
Company are to be transferred to and become the
property of Missouri Pacific Railroad Company,
the survivor. The officers and boards of
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directors of the above named corporations
are authorized to execute all deeds,
assignments, and document$ of every nature
which may be needed to effectuate a full
and complete transfer of ownership.

The officers and directors of Missouri Pacific
Railroad Company shall continue in office
until their successors are duly elected and
qualified under the provisions of the by-laws
of the surviving corporation.

The outstanding shares of The Texas and Pacific
Railway Company shall be exchanged for shares

of Missouri Pacific Railroad Company as provided
in Article V of the Merger Agreement.

The outstanding shares of Chicago & Eastern
Illinois Railroad Company shall be exchanged
for shares of Missouri Pacific Railroad
Company as provided in Article V of the Merger
Agreement.

The Restated Articles of Incorporation of the
survivor are not amended.

Attached as Exhibit I to these Articles is a
true and correct conformed copy of the Merger
Agreement.

IN WITNESS WHEREOF, these Articles of Merger have been

executed in duplicate by the aforementioned corporations as of
the day and year hereafter acknowledged.

Attest:

e

MISSOURI PACIFIC RAILROAD COMPANY

By

J. Hk}iiajé,‘Presi&ent

c. J. Mi7ter, Secretary

Attest:

THE TEXAS AND PACIFIC RAILWAY COMPANY

o Sl g

J. H. Lijpyd, President
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CHICAGO & EASTERN ILLINOIS RAILROAD
COMPANY

By > W
J. H. Lloyd// President

Attest:

&
C. J. M

Wt at_—

afrer, Secretary

STATE OF MISSOURI )
) Ss.
CITY OF ST. LOUIS )

I, ,;??Cf~/4%éﬁ9ﬂﬂ// , a notary public, do

hereby certify that on this 7th day of September, 1976, personally
appeared before me J. H. Lloyd, who, being by me first duly sworn,
declared that he is the President of Missouri Pacific Railroad
Company that he signed the foregoing document as President of the
corporation and that the statements therein contained are true.

T Noté;y Public

This act performed in the City of St.
Louis, which adjoins the County of

7{% / ¢7g St. Louis in which | was commissions
At

My commission expires

ed.

STATE OF MISSOURI )
) ss.
CITY OF ST. LOUIS )

I, _ (;??C?n/%4450A/ ' , a notary public, do

hereby certify that on this /th day of September, 1976, personally
appeared before me J. H. Lloyd, who, being by me first duly sworn,
declared that he is the President of The Texas and Pacific Rail-
way Company that he signed the foregoing document as President of
the corporation and that the statements herein contained are true.

Notary Public

This act performed in the City of St.
Louis, which adjoins the County of

)@/« W /77{ St. Louis in which | was commissione
[4
/

ed.

. My commission expires
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STATE OF MISSOURI )
) ss.
CITY OF ST. LOUIS )

I, ';%'C?~/4Zb:59/// , a notary public, do
hereby certify that on this /th day of September, 1976, personally
appeared before me J. H. Lloyd, who, being by me first duly sworn,
declared that he is the President of Chicago & Eastern Illinois
Railroad Company that he signed the foregoing document as President
of the corporation and that the statements therein contained are

true. <:2z>é?‘:2%sz¢2/%%/'v

"Notary Public

This act performed in the City of St.
Louis, which adjoins the County of

‘;/g /77 K St. Louis in which | was commission-

ed.

My commission expires

e
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EXHIBIT I

y

PLAN AND JOINT AGREEMENT
OF MERGER
of

MISSOURI PACIFIC RAILROAD COMPANY

(a Missouri corporation)

THE TEXAS AND PACIFIC RAILWAY COMPANY

(a corporation created and existing under an Act of Congress)

and

CHICAGO & EASTERN ILLINOIS RAILROAD COMPANY

(an Indiana corporation)

Dated as of
July 29, 1974
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PLAN AND JOINT AGREEMENT OF MERGER

Tris PLAN AND JoINT AGREEMENT OF MERGER of Missouri Pacific Railroad Company, The Texas and
Pacific Railway Company and Chicago & Eastern Illinois Railroad Company (hereinafter sometimes called
the “Agreement”), dated as of the 29th day of July, 1974, by and among the MISSOURI PACIFIC RAIL-
ROAD COMPANY, a Missouri corporation (hereinafter sometimes called the “MoPac”), and its directors
or a majority thereof, THE TEXAS AND PACIFIC RAILWAY COMPANY, a corporation incorporated
under an Act of the Congress of the United States (hereinafter sometimes called the “T&P”), and its direc-
tors or a majority thereof, and CHICAGO & EASTERN ILLINOIS RAILROAD COMPANY, an Indiana
corporation (hereinafter sometimes called the “C&EI”), and its directors or a majority thereof;

WITNESSETH:

WHEREAS, the Missouri Pacific Railroad Company is a corporation organized and existing under the
laws of the State of Missouri, having been incorporated on March 5, 1917, has its principal offices at Mis-
souri Pacific Building, 210 North Thirteenth Street, St. Louis, Missouri, 63103, and has at this time author-
ized capital stock consis*ing of 25,000,000 shares of stock, without par value, divided into 10,000,000 shares
of Preferred Stock and 15,000,000 shares of Common Stock, without par value, of which there are now out-
standing 9,328,510 shares of Preferred Stock and 3,178,480 shares of Common Stock; and

WHEREAS, the Missouri Pacific Railroad Compahy has 9,328,510 shares of said Common Stock reserved
for conversion of the Preferred Stock; and

WHaEREAS, The Texas and Pacific Railway Company is a corporation which was created and exists un-
der an Act of Congress of the United States of America, approved March 3, 1871, and entitled “An Act
to Incorporate The Texas Pacific Railroad Company and to aid in the construction of its Road, and for other
purposes” as amended by Supplemental Acts thereto of May 2, 1872, March 3, 1873, June 22, 1874, Feb-
ruary 9, 1923 and July 10, 1962, has its prinicipal offices at 505 North Industrial Boulevard, Dallas,
Texas 75207; and has an authorized capital stock of $100,000,000, of which $53,879,900 is outstanding rep-
resented by 538,799 shares of Common Stock of a par value of $100 each; and

WHEREAS, the Chicago & Eastern Illinois Railroad Company is a corporation organized and existing
under the laws of the State of Indiana, having been incorporated on the 27th day of June, 1940, has its
principal offices at 210 North Thirteenth Street, St. Louis, Missouri 63103, and has an authorized capital
stock consisting of 3,631,140 shares of no par Common Stock, of which there is now outstanding 3,372,324
shares; and '

WHEREAS, the Board of Directors of said three corporations (hereinafter sometimes collectively referred
to as the “constituent corporations”) deem it advisable that said corporations merge and have duly ap-
proved the form of this Plan and Joint Agreement of Merger;

Now, THEREFORE, in consideration of the premises and the mutual covenants herein contained, it is
agreed that the T&P and C&EI shall be merged with and into MoPac, and that the terms and conditions
of such merger, the mode of carrying the same into effect, and other provisions thereof, shall be as herein-
after set forth.

ARTICLE I
THE TEXAS AND PACIFIC RAILWAY COMPANY and CHICAGO & EASTERN ILLINOIS RAIL-
ROAD COMPANY shall be and hereby are, on the effective date of merger provided for in this Agreement,
merged into the MISSOURI PACIFIC RAILROAD COMPANY, a corporation of the State of Missouri,
which shall be the surviving company resulting from the merger.

1
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ARTICLE II

The Articles of Association of MoPac, restated as of January 21, 1974, and effective as of July 5, 1974,
are set forth in Exhibit A hereto attached and made a part of this Plan and Joint Agreement of Merger and
incorporated herein with the same force and effect as if herein set forth in full. Said Articles of Association
shall be the Articles of Association of MoPac; as the surviving company and MoPac, as the surviving com-
pany, in addition to the powers conferred upon it by the laws of the State of Missouri, shall have the
powers set forth in said Articles of Association and shall be governed by the provisions thereof, provided,
however, MoPac prior to the effective date of the merger reserves the right to amend, alter, change, or
repeal any provisions contained in said Articles of Association, in the manner now and hereafter set forth
therein or as is or may be prescribed by the laws of the State of Missouri, and all the rights, powers, and
privileges of the stockholders of the constituent companies are granted and shall be held and enjoyed sub-
ject to this reservation; provided, however, that no amendment shall be made to the Articles of Association
of MoPac which would materially and adversely affect the rights of the stockholders of any of the constit-
uent corporations under the terms of this Agreement.

ARTICLE HI

The By-laws of MoPac in existence on the effective date of the merger shall remain the By-laws of
MoPac, as the surviving corporation, until thereafter duly altered, amended, or repealed in the manner
provided by law or by said By-laws; and the directors and officers of MoPac, from and after the effective
date of the merger, shall remain the directors and officers of MoPac, as the surviving corporation, for the
terms to which they were elected and until their successors shall have been duly elected and qualified.

ARTICLE IV

On the effective date of the merger all shares of the Common Stock and Preferred Stock of MoPac
then issued, including any shares thereof held in the treasury of MoPac, shall continue to be issued shares
of the capital stock of MoPac; and the stock certificates then representing shares of the Common Stock and
Preferred Stock of MoPac shall continue to represent the same number of shares of said Common Stock and
Preferred Stock of MoPac, unaffected by the merger.

On the effective date of the merger each issued and outstanding share of the capital stock of the T&P
and C&EI, excluding shares thereof owned by any of the constituent corporations, shall be converted into,
and exchanged for, shares of the Common Stock of MoPac, in the ratios and manner provided in Article V
of this Agreement. On the effective date shares of the capital stock of T&P and C&EI owned by any of the
constituent corporations shall be cancelled.

ARTICLE V

A. The manner and basis of converting and exchanging shares of stock of the T&P and C&EI into
shares of stock of the MoPac shall be as follows:

(1) Each share of Common Stock of The Texas ahd Pacific Railway Company which shall be out-
standing on the effective date of merger as of said date shall be converted into and exchanged for
Nine and Five Tenths (9.5) share(s) of Common Stock of the Missouri Pacific Railroad Company;

(2) Each share of Common Stock of the Chicago & Eastern Illinois Railroad Company which shall
be outstanding on the effective date of merger as of said date shall be converted into and exchanged
for One and One Tenth (1.1) share(s) of Common Stock of the Missouri Pacific Railroad Company;

(3) Provided, however, that no exchange of the Common Stock of the Missouri Pacific Railroad
Company shall be made for the capital stock of The Texas and Pacific Railway Company or the
Chicago & Eastern Illinois Railroad Company, owned by any of the constituent corporations on the

.2
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cffective date of merger, but, rather, the capital stock of said two companies owned by the constituent
corporations shall, on the effective date of the merger, be cancelled.

B. From and after the effective date of the merger certificates theretofore evidencing outstanding shares
of the Common Stock of the T&P and C&EI shall no longer evidence shares of the Common Stock of said
companies but shall evidence the right to receive in exchange therefor, certificates for the Common Stock
of MoPac into which the outstanding shares of the capital stock of the T&P and C&EI are converted by the
merger, in accordance with the exchange ratios set out above, subject, however, to the settlement of frac-
tional share interests in the Common Stock of MoPac resulting from such conversion in the manner here-
inafter provided.

C. Promptly following the effective date of the merger, MoPac shall, by letter addressed to each holder
of record of T&P’s and C&EI's capital stock immediately preceding such effective date, at his address as
shown on the stock records of T&P and C&EI, give notice of the consummation of the merger, and shall ad-
vise each such holder of the names and addresses of any exchange agent or agents, and of the procedures
by which, and the manner in which, certificates theretofore representing shares of T&P’s and C&EI's capi-
tal stock shall be exchanged for certificates for the whole number of shares of the Common Stock of MoPac
into which such shares were converted on the effective date of the merger, and of the procedures for the
settlement of any fractivnal share mterests resulting from such conversion.

D. Upon and after the effectlve date of merger, each holder of a certificate or certificates of capital
stock of the T&P and the C&EI, upon surrender of such certificate or certificates for cancellation to MoPac
or its agent, shall be entitled to receive a certificate or certificates in definitive or temporary form, for the
number of full shares of the capital stock of MoPac to which such stockholder shall be entitled, pursuant
to the foregoing provisions, and shall have the right to receive settlement of any fractional share interest in
the Common Stock of MoPac to which such shareholder is then entitled, pursuant to the foregoing provi-
sions hereof, in the manner hereinafter provided. If certificates are originally issued in temporary form,
such certificates shall be exchangeable for definitive certificates for full shares without cost to the stock-
holders as soon as they shall have been prepared.

E. Certificates representing fractional shares of the Common Stock of MoPac will not be issued. An agent
or agents appointed by MoPac will hold for the account of the former holders of shares of capital stock
of T&P and C&EI who would otherwise be entitled to receive fractional interests in shares of MoPac’s
Common Stock a certificate or certificates representing the aggregate number of shares of such stock of
MoPac called for by all such fractional interests, and will mail to each such holder a non-transferable
order form by which such holder will be afforded the opportunity for a period of approximately 30 days
after the effective date of the merger to instruct such agent or agents (acting for such shareholder) either
to sell such fractional interest or to purchase an additional fractional interest sufficient to entitle such share-
holder to one full share of Common Stock of MoPac. No such holder will be entitled to voting, dividend
or any other rights as a stockholder with respect to such fractional interest, except that dividends received
by such agent or agents with respect to such fractional interest shall be paid to such holder without interest
upon surrender of his certificates representing capital stock of T&P or C&EI. At the expiration of such
period, such agent or agents will sell the number of full shares representing the aggregate remaining frac-
tional interests for the respective account of such holders as shall not have theretofore given instructions
to the agent or agents, and the proceeds of such sale together with any dividends then held by the agent
shall be paid pro rata and without interest to such holders upon subsequent surrender of their certificates
representing capital stock of the T&P or C&EIL The Board of Directors of MoPac and the Executive Com-
mittee thereof is empowered to adopt such further rules and regulations concerning the liquidation of frac-
tional interests as such Board or Committee may deem appropriate.

F. If any certificate or certificates of the capital stock of MoPac are to be issued in a name other than
that appearing upon the certificate or certificates of stock of the T&P or the C&EI surrendered for exchange
as hereinabove provided, it shall be a condition of such issuance that the certificate or certificates so sur-
rendered shall be properly endorsed for transfer and that the person requesting such exchange shall pay
to MoPac, or its transfer agent, any transfer or other taxes required by reason thereof, or establish to the
satisfaction of MoPac, or its transfer agent, that such taxes have been paid or are not payable.

. “3
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G. From and after the date on which certificates for shares of capital stock of MoPac shall have been
made available for exchange in accordance with the foregoing provisions, the holders of certificates there-
tofore evidencing shares of the capital stock of the T&P and the C&EI shall not be entitled to vote at any
meeting of, or on any question submitted to the stockholders of MoPac, and shall not be entitled to receive
any dividends, unless and until they shall have exchanged such certificates for temporary or definitive cer-
tificates of the Common Stock of MoPac, issuable in exchange therefor, as herein provided. Upon the is-
suance of certificates for such shares of the Common Stock of MoPac, dividends which would otherwise
have been payable on such stock of MoPac from the effective date of the merger shall then become pay-
able but without interest. MoPac, however, shall at all times from and after the effective date of the merger
be entitled to treat the outstanding certificates of capital stock of the T&P and the C&EI as evidencing
respectively the ownership of the number of full shares of stock of MoPac into which such outstanding
capital stock of T&P and C&EI are convertible, notwithstanding the failure of any such stockholders of
T&P or C&EI to exchange their certificates for certificates of stock of the MoPac in accordance with the
foregoing provisions. After the effective date of merger, there shall be no further issue or transfer of certifi-
cates of capital stock of T&P or C&EI, and as such certificates are presented to MoPac, they shall be can-
celled and certificates of capital stock of MoPac shall be issued in exchange therefor in accordance with
the terms and conditions hereinabove set forth.

ARTICLE VI

The Agreement shall be contingent upon the approval of the holders of sixty-six and two-thirds per-
cent (66%%) of the issued and outstanding shares of voting capital stock of each of the constituent cor-
porations at meetings of said stockholders duly held in accordance with law. Upon the requisite approval
of the stockholders of MoPac, T&P and C&EI, this Agreement shall be binding and enforceable by any of
such corporations, subject only to the approval and authorization of the Interstate Commerce Commission,
to which this merger agreement shall be submitted as soon as practicable.

Each of the constituent companies shall cause this Agreement to be duly submitted to its stockholders
for their assent, at a regular meeting of such stockholders, the notice of such meeting to include such pur-
pose, or at a special meeting thereof called for such purpose. The merger shall be contingent upon the
assent, at each such meeting of stockholders, of sixty-six and two-thirds percent (66%%) of the votes of
the holders of the shares entitled to vote of the capital stock of the corporation unless a greater vote is re-
quired under applicable state law, in which case the number so required shall assent.

The constituent corporations hereto, individually or jointly as may be appropriate, (i) shall prepare,
execute, file and prosecute applications to the Interstate Commerce Commission, together with any and
all necessary amendments and supplements thereto, for all necessary approvals and authorizations of the
merger and of the issuance of securities and the assumption of obligations and liabilities as provided in
this Agreement, and for such other approvals or authorizations of said Commission, if any, as may be
necessary or appropriate, and (ii) shall obtain any approvals or authorizations or other public authorities
wh‘ich may be necessary or appropriate.

This Agreement and the merger herein provided for shall be subject to the receipt of a final order of
the Interstate Commerce Commission approving the merger of the T&P and C&EI with and into the Mo-
Pac as provided in Section 5 of the Interstate Commerce Act and approving MoPac’s issuance of stock and
assumption of liabilities with respect to securities of the constituent corporations as provided in Section 20a
of the Interstate Commerce Act.

When MoPac, T&P and C&EI shall have each received a legal opinion from its General Counsel, or
other Counsel satisfactory to it, to the effect that as of the date of such opinion all necessary final orders
of the Interstate Commerce Commission and necessary corporate and other consents, authorizations and
approvals of the merger have been obtained and that this Agreement has not been terminated, these cor-
porations will cause such instruments as may be appropriate in order to consummate the merger in ac-
cordance with applicable laws to be executed and filed, or recorded, wherever and in such manner as
may be required.
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The effective date of the merger shall be the date on which all actions shall have been taken to make
the merger effective under the laws of both the State of Missouri and the State of Indiana. Such actions
shall be taken as promptly as practicable after the MoPac, T&P and C&EI shall have received the opinions
of counsel referred to in the preceding paragraph hereof and, if practicable, such actions shall be taken so
that the merger shall become effective under the laws of each of said states on the same date.

ARTICLE VII

A. Anything herein or elsewhere to thé contrary notwithstanding, this Agreement may be terminated
" and abandoned, at any time prior to the effective date of the merger (a) by action of each of the three
Boards of Directors of the constituent corporations if the merger shall be deemed by such Boards to be
impractical or undesirable for any reason, or (b) by action of the Boards of Directors of any of the con-
stituent corporations:

(i) if the Interstate Commerce Commission shall in its order of approval or authorization re-
specting the merger and the issuance of securities impose any term or condition which materially and
adversely affects the economic benefits of the unification of the railroad properties herein provided
for and if a majority of the Board of Directors of either MoPac, T&P or C&EI shall, within thirty days
following the date of service of such order, declare such term or condition to be unacceptable; pro-
vided, however, that any term or condition imposed by such order which is of a character substan-
tially similar to a standard térm or condition heretofore imposed in similar transactions under Section
5(2) of the Interstate Commerce Act with respect to employee protection, traffic, reporting and filing
requirements or the further disposition of authorized securities shall not give rise to any right of
termination of the Agreement pursuant to this paragraph; or

(ii) if any ruling requested by any of the constituent corporations from the Internal Revenue
Service in connection with said merger, or any part thereof, shall not be obtained or shall be unsatis-
factory to any of such Boards of Directors.

B. Anything hereon or elsewhere to the contrary notwithstanding, if any final order of the Interstate
Commerce Commission shall impose any terms or conditions upon any of the constituent corporations or
require any changes, amendments, or modifications in this Agreement, as a prerequisite to the Interstate
Commerce Commission’s approval or authorization of the merger, the issuance of MoPac stock, or the as-
sumption of liabilities, then if the terms and conditions of such final order are thereafter duly accepted by
appropriate resolutions of the Boards of Directors of each of the constituent corporations, such order shall be
binding upon each of the constituent corporations as if a part of this Agreement, and this Agreement shall
be deemed to have been correspondingly changed, amended, and modified and shall be duly consummated
without any further vote or approval of the stockholders of any of the constituent corporations; provided,
however, that if such terms or conditions, or changes, amendments or modifications so accepted by the
Boards of Directors of each of the constituent corporations would result in either (a) a change in the
ratio of conversion of the shares of Common Stock of the T&P and/or C&EI into shares of stock of MoPac,
as provided in Article V hereof, or (b) a change in the rights, preferences or privileges of the capital stock,
or the holders thereof, of MoPac, or (c) otherwise materially and adversely change the combined financial
structure of MoPac and the surviving company hereunder, then such terms or conditions imposed upon
the constituent corporations and/or such changes, amendments or modifications in this Agreement shall be
promptly submitted to the stockholders of each of the constituent corporations adversely affected thereby
at a regular meeting of such stockholders, the notice of such meeting to include such purpose, or at a special
meeting thereof called for such purpose, and the merger shall be terminated and abandoned if there shall
not be obtained the assent at each such meeting of stockholders of sixty-six and two-thirds percent (66%%)
of the votes of the holders of the shares of capital stock entitled to vote (unless a greater vote is required
under applicable State law in which case the number so required shall assent), but if such assents shall be
so received, then this Agreement shall be correspondingly amended and modified and, subject to any such
terms and conditions, shall thereupon be duly consummated.

5
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ARTICLE VHI

Upon the effective date of the merger, the separate existence of T&P and C&EI shall cease and said
corporations shall become a part of MoPac in accordance with the provisions of this Agreement, and Mo-
Pac shall possess all the rights, privileges, powers and franchises, of a public as well as of a private nature,
and be subject, except as hereinafter provided, to all the restrictions, disabilities and duties of each of the
constituent corporations; and all and singular the rights, privileges, powers and franchises of each of said
corporations, and all property, real, personal and mixed, including leasehold interests in other railroad com-
panies and trackage rights over the lines of railroad of other companies, and all debts due to any of said
constituent corporations on whatever account, for stock subscriptions as well as all other things in action or
belonging to each of said corporations, shall be vested in MoPac; and all property, rights, privileges, pow-
ers and franchises, and all and every other interest, shall be thereafter as effectually the property of MoPac
as they were of the respective constituent corporations; and the title to any real estate or personal prop-
erty vested in any of the constituent corporations by deed or otherwise, under the laws of the United States
or of any state or country, shall not revert or be in any way impaired by reason hereof; and all rights of
creditors and all liens upon any property of any of the constituent corporations shall be preserved unim-
paired; and all debts, liabilities and duties, except as hereinafter provided, of the respective constituent
corporations shall thenceforth attach to MoPac, and may be enforced against it to the same extent as if said
debts, liabilities and duties had been incurred or contracted by the MoPac, and MoPac, as the surviving
corporation, shall thenceforth be responsible and liable for all of the liabilities and obligations of T&P and
C&EI immediately prior to the effective date of the Agreement; and all debts, liabilities and duties of T&P,
C&EI and MoPac immediately prior to the effective date of the Agreement shall thenceforth attach to Mo-
Pac, and may be enforced against it to the same extent as if said debts, liabilities and duties had been in-
curred or contracted by it; and any claim existing or action or proceeding pending by or against T&P,
C&EI or MoPac immediately prior to the effective date of the Agreement may be prosecuted as if the
Agreement had not been consummated, or MoPac, as the surviving corporation, may be substituted in its
place; and neither the rights of creditors nor any liens upon the property of either T&P, C&EI or MoPac
prior to the effective date of the Agreement shall be impaired by the consummation of the Agreement; pro-
vided, however, that nothing herein shall extend or enlarge the lien of any mortgage, indenture, deed of
trust, agreement or other instrument executed by T&P, C&EI or MoPac prior to the effective date of the
merger; and provided further that nothing herein contained shall be deemed to require MoPac to be or be-
come a corporation of any state other than the State of Missouri or to require it to maintain or staff any gen-
eral offices, machine shops, roundhouses, terminal facilities or public offices, within the meaning of the
laws of the State of Texas or any other state at any point on the lines of railroad owned or operated by
MoPac, T&P and C&EI immediately prior to the time when the merger becomes effective or thereafter
owned or operated by MoPac, or to obligate the MoPac to discharge, perform or otherwise comply with
any statutory, contractual or other obligations with reference to such matters, or any judgment or decree
with respect thereto, which may rest upon MoPac or the T&P or C&EI, or to which MoPac might otherwise
succeed by reason of this merger, or to obligate MoPac to hold annual meetings of its stockholders or Board
of Directors in the State of Texas or in any other state, or to require the officers of MoPac to reside in the
State of Texas or in any other state.

ARTICLE IX

If at any time MoPac shall consider or be advised that any acknowledgements or assurances or other
similar actions are necessary or desirable, in order to acknowledge or confirm in and to MoPac any right,
title and interest of any of the constituent corporations held immediately prior to the effective date of the
merger, each such constituent corporation, or the proper officers and directors of each, shall and will exe-
cute and deliver all such acknowledgments or assurances, and do all things necessary or proper, to ac-
knowledge or confirm such right, title, ot interest in MoPac as shall be necessary to carry out the purposes
of this Plan and Joint Agreement of Merger; and each constituent corporation and its proper officers and
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directors are fully authorized to take any and all such action in the name of such corporations, and each
non-surviving constituent corporation will, prior to the effective date of the merger, appoint and constitute
the President and Secretary of the MoPac as agents and attorneys to execute and deliver, on behalf of and
in the name of the T&P and the C&EIl, and as officers and directors of each any such acknowledgements
and assurances.

ARTICLE X

Prior to the effective date of merger no constituent corporation without consent of the Board of Direc-
tors of the other constituent corporations, shall issue any additional shares of its capital stock, except that
MoPac may issue shares of its Common Stock on conversions of its presently outstanding Preferred Stock.

ARTICLE XI

This Agreement and Plan of Merger may be executed in any number of counterparts, all of which
taken together shall constitute one and the same instrument, which shall be sufficiently evidenced by any
one of such counterparts.

In WiTNEss WHEREOr, a majority of the directors of each of the constituent corporations have here-
unto set their hands, and the corporate seals of each of the constituent corporations, duly attested by their
respective Secretaries, have been hereunto affixed, as of the day and year first above written.

MISSOURI PACIFIC RAILROAD COMPANY

By DownING B. JeNks
S. M. Dixon R. H. CrarFr
HerBERT GUSSMAN Harorp E. THAYER
Mark M. HENNELLY Sam B. Coox
Joun H. Lroyp R. A. GoopsoN

F. B. WabELTON

J. T. Succs

TaoMas H. O’'LEary

Being all or a majority of the fifteen members of the
Board of Directors of the Missouri Pacific Railroad
Company.

[Corporate Seal]

ATTEST: C. J. MAURER
Secretary
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THE TEXAS AND PACIFIC RAILWAY COMPANY

By DownNinG B. Jenks -
R. H. CraFT TraoMas H. O'LEarY
HEeRBERT GUSSMAN Sam D. Younc
J. W. BAkER Jonn H Lroyp

W. DEwWEY PRESLEY

F. B. WADELTON

J. T. Suces

WM. R. McDowgLL

CHARLES S. SHARP

Being all or a majority of the seventeen members of
m Peard of Directors of The Texas and Pacific

P\\\\ ER“ way -Company.
&,\\.ED\ g “ E D [Corporate Seal]

N IX’ i ATTEST: C. J. MAURER

b Secretary
~ TE
£ SIA
%‘w:ezo Mﬂ""&g CHICAGO & EASTERN ILLINOIS RAILROAD COMPANY

N Jien
poree’® By Downing B. JeENxs

S. L. pEVAUSNEY R. H. Crart
AntoN HuLman, Jr. CarL L. A. Beckers
Marx M. HENNELLY James W. GEssNER

Joun H. Lrovp TrHoMAs H. O'LEarY

HucH S. VIERLING

W. S. KErr

Being all or a majority of the thirteen members of
the Board of Directors of Chicago & Eastern Illinois
Railroad Qompany.

[Corporate Seal]

ATTEST: C. J. MAURER
Secretary
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Survivor's Name
Minimum Stated Capital

ssT

MERGER WORKSHEET

- Hy)

Class A Class B Preferred Other
Common Common
7
Authorized _ :
/5 Md, @\J /J.M'O,Wa
Outstandin , , g
) | Zu78400 | 3774 o 9, 528570
Un-Is‘sued // (ﬂ?/,.gi/la
Merging Company "A" <fé:5€£7 /%4;2
Minimum Stated Capital 4
Class A Class B Preferred Other
Common Common
Authorized _
5:372.32 g,/
Outstanding v5.37éh3?4L
’ 7 /
Merging Company '"B" /7‘?7/ /221)
Minimum Stated Capital S i 7
7
Class A Class B Preferred Other
Common Common
Authorized ,
y) N
| 5347
Outstanding (537 ‘7;/’7’)
Merging Company "C"
Minimum Stated Capital
Class A Class B Preferred Other
Common Common '
Authorized
Outstanding
t
Merging Company 'D"
Minimum Stated Capital
Class A - Class B Preferred Other
Common Common
Authorized
‘Outstanding
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o | CONVER"'ON OF SHARES

Unissued shares of Survivor , /0 FR) S 2es
Issued shares of Merging "A" /77,éé77 557/
“Nunber-of- bUL vivoer's Shares to « o T T //é£7

be issued for each share of "A" X 75
Survivor Shares to be used Qﬁ, 026,5 \@ﬂ

Sub-Total Unissued shares of Survivor //,,éilj’ﬁ/efg,$’/“7‘:) Ge

Issued shares of Merging "B" 753/ /3 8372, 3?‘/
‘ 640,79/ / da/wucoc”léz
Number of SurV1vor s Shares to- T —— : ,
be issued for each share of "B" X_/./ 73/ 4/3
Survivor Shares to be used 80’7{ 55%3
Sub-Total Unissed shares of Survivor - /%-&35,1?%?/ .

Issued shares of Merging "C"

Number of Survivor's Shares to
be issued for each share of "C" X

Survivor Shares to be used

Sub-Total Unissued shares of Survivor

Issued shares of Merging "D"

- Number of Survivor's Shares to
! be issued for each share of "D" X

Survivor Shares to be Lised

suuv-rors: Lanrssued shares of Survivor
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No.. k20000740 ' ‘ . . T T

" STATE of MISSOURI

JAMES C. KIRKPATRICK, Secretary of State
CORPORATION DIVISION

Certificate of Merger—

Missouri Corporation Surviving

WHEREAS, Articles of Merger of the following corporations:

Name of Corporations THE TEXAS AND PACIFIC RAILWAY COMPANY and CHICAGO

& EASTERN ILLINOIS RAILROAD COMPANY (Neither corporation qualified

in Missouri) into MISSOURI PACIFIC RAILROAD COMPANY

the Congress, Indiana and Missouri

. Crganized and Existing Under Laws of

have been received, found to conform to law, and filed.

NOW, THEREFORE, I, JAMES C. KIRKPATRICK, Secretary of State of the State of Mis-

souri, issue this Certificate of Merger, certifying that the merger of the aforenamed corporations
MISSOURI PACIFIC RAILROAD COMPANY

is effected, with

as the surviving corporation.

IN TESTIMONY WHEREOQOF, I have hereunto set my hand and

affixed the GREAT SEAL of the State of Missouri, at the City

of Jefferson, this 14t day of October , 19:’6

MISSOURI PACIF M
RECEIVED OF- SSOURI PACIFIC RAILROAD COMPANY

Three and no/l00====cmcmmm e e e e e e 3.00

For Credit of General Revenue Fund, on Account of Amendment Fee.

R00000740

Deputy Collector of Revenue

CORP. #21
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INSTRUMENT OF ASSUMPTION BY THE
MISSOURI PACITFIC RAILROAD COMPANY
WITH RESPECT TO FIRST MORTGAGE BONDS OF
THE TEXAS AND PACIFIC RAILWAY COMPANY

INSTRUMENT OF ASSUMPTION dated as of the 15th day

of October » 1976 , made by the MISSOURI PACIFIC

RATLROAD COMPANY, a Missouri corporation (sometimes hereinafter
called MoPac), |
WITNEGSSETH:
WHEREAS, The Texas and Pacific Railway Company, a
corporation created and existing under an Act of Congress (some-

times hereinafter called T&P), heretofore executed, acknowledged,

b

] 1 B Tanpie e vn s [ R R = PN
and delivercd to The Fidelity Insurance, Trust and Bafec Daeposil

Company, & Pennsylvania corporation by various mergers now
known as The‘Fidelity Bank, a Pennsylvania corporation, a First
Mortgage (hereinafter called First Mortgage) dated February 1,
1888, which First Mortgage was duly recorded, and which secured
said Railﬁay Company's 5% First Mortgage Bonds of the same date
maturing June 1, 2000; and

| WHEREAS, of the $25,000,000 in said First Mortgage
Bonds originally issued there remain outstanding in the hands of

the public at the present time $18,961,000 ; and

WHEREAS, by a Plan and Joint Agreement of Merger, dated
July 29, 1974, under the terms of which T&P is to be merged into
MoPac and MoPac is to be the surviving company, it is provided

that all debts, liabilities and duties of T&P shall, from and
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after the effective date of the merger, attach to MoPac and be

enforceable against it to the same extent as if originally in-

curred or contracted by MoPac; and

i

WHEREAS, the said Plan and Joint Agreement of Merger

has been approved by the Boards of Directors and the shareholders

of T&P and MoPac; and

WHEREAS} the Interstate Commerce Commission by its

Certificate and Order dated May. 4, 1976 , how effective

in Finance Docket Nos, 27773 and 27774 has authorized said merger
and the assumption by MoPac pursuant to the Plan and Joint Agree-
ment of Merger of all the liabilities of T&P including all lia-

bility of T&P's said First Mortgage Bonds; and

WHRERFAS | Art+icle Twalve af caid Wirat Mortoams cnp-

T4

cifically provides:

"and it is further expressly under-
stood and agreed that all the covenants,
stipulations, promises, and agreements
herein contained by or on behalf of said
Company, shall bind and be binding upon
its successors and assigns, whether so
. expressed or not," and
WHEREAS, it is the desire of MoPac by these presents
to evidence, simultaneously with such merger its assumption of
liability for all of T&P's said First Mortgage Bonds and its obli-
gutions under all the terms and conditions of said First Mortgage
of February 1, 1888,
NOW, THEREFORE, in consideration of the ?remises and
puxsuant to the obligation imposed upon it by the Plan and Joint

Agreement of Merger dated July 29, 1974, the Missouri Pacific

-2~ UPRR 000082




Railroad Company does héreby assume all obligation for The
Texas and Pacific Railway_Company First Mortgage Bonds, 5%,
maturing June 1, 2000, with the same effect as if said Miésouri
Pacific Railroad Company was named in the said First Mortgage
as the original party of the first part thereof.

This instrument is supplemental to the said First
Mortgage, all the terms and provisions of which shall remain in

full force and effect.

IN WITNESS WHEREOF, the Missouri Pacific Railroad Com-
pany has caused this instrument of assumption to be duly executed

as of the day and year first above written.

MISSOURI PACIFIC RAILROAD COMPANY

S S

Vice President

ATTEST:

{

sittant Secretary
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STATE OF MISSOURI )

} ss.
CITY OF ST. LCUIS )
I, ;Z? [ /4%b;ff%/ ' , a Notary Public in
and for said City, in the State aforesaid, DO HEREBY CERTIFY
that /P /7). Herpercs and ~7’4 HEsss '

personally known to me to be Vice President and Assistant Sec-
retary of MISSOURI PACIFIC RAILROAD COMPANY, and personally
known to me to be the same persons whose names are subscribed
to the foregoing instrument, appeared before me this day in
perscon and severally acknowledged that as such Vice President
and Assistant Secretary they assigned this instrument and
caused the corporate seal of said corporation to be affixed
thereto, pursuant to authority given by the Board of Directors
of said corporation, as their free and voluntary act and deed
of said corporation, for the uses and purposes therein set

forth.

GIVEN under my hand and notarial seal this /5% day
of  Crtoden y 1974 .

O P e

Notary Public

My Commission expires: Wz -}’g’,_ /975
R. C. MAGCH, ROTARY FUBLIC
County oi Si. Lowiz, Sale of Missouri
My Comimissicn Lxpircs Sepiamber 28, 1978

This act periormed in the City of St
Lo.is, which adjoins ihe County of
St. Louis in wnich | was commission-
ed,

Acknowledgment : | THE FIDELITY BANK

o Qule K

1 e President
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"ABTLENE & SOUTHERN RAJTILWAY COMPANY'", A TEXAS CORPORATICON,

"FORT WORTH BELT RAILWAY COMPANY'", A TEXAS CORPORATION,

"MISSOURI-ILLINOIS RAILROAD COMPANY", A MISSOURI
CORPORATION,

"MISSOURI PACIFIC RAILROAD COMPANY'", A MISSOURI CORPORATION,

"NEW ORLEANS AND LOWER COAST RATLWAY COMPANY'", A LOUISIANA
CORPORATION,

"ST. JOSEPH BELT RAILWAY COMPANY", A MISSOURI CORPORATICON,

"TEXAS-NEW MEXTCO RAILWAY COMPANY'", A TEXAS CORPORATION,

"UNION TERMINAL RAJLWAY COMPANY", A MISSOURI CORPORATION,

WITH AND INTO "MISSOURI PACIFIC RAILROAD COMPANY'" UNDER THE
NAME OF "MISSOQURI PACIFIC RAILROAD COMPANY'", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE FIRST DAY OF NOVEMBER,

A D 1978, AT 8:30 O'CLOCK A.M.

Jeffrey W. Bullock, Secretary of State T

0842886 8100M AUTHENTTCATION: 9246616

DATE: 12-21-11

111321715

You may verify this certificate online

at corp.delaware.gov/authver. shtml UPRR 000085



CERTIFICATE OF MERGER
OF
NEW ORLEANS AND LOWER COAST RAILROAD COMPANY
MISSOURI~-ILLINOIS RAILROAD COMPANY
MISSOURI PACIFIC RAILROAD COMPANY
ST. JOSEPH BELT RAILWAY COMPANY
UNION TERMINAL RAILWAY COMPANY
ABILENE & SOUTHERN RAILWAY COMPANY
}'RT WORTH BELT RAILWAY COMPANY
TEXAS~-NEW MEXICO RAILWAY COMPANY
INTO

MISSOURI PACIFIC RAILROAD COMPANY

The undersigned corporation

DOES HEREBY CERTIFY:

FIRST: That the name and state of incorporation
of each of the constituent corporations of the merger is

as follows:

NAME STATE OF INCORPORATION

MISSOURI PACIFIC RAILROAD COMPANY Delawvare
NEW ORLEANS AND LOWER COAST RAILROAD

COMPANY Louisiana
MISSOURI-ILLINOIS RAILROAD COMPANY Missouri
MISSOURI PACIFIC RAILRCAD COMPANY Missouri
ST. JOSEPH BELT RAILWAY COMPANY Missouri
UNION TERMINAL RAILWAY COMPANY Missouri
ABILENE & SOUTHERN RAILWAY COMPANY Toxas
FORT WORTH BELT RAILWAY COMPANY Texas
TEXAS~NEW MEXICO RAILWAY COMPANY Texas

SECOND: That an agreement of merger between the
parties to the merger has been approved, adopted, certified,
executed and acknowledged by each of the constituent cor-
porations in accordance with the requirements of subsection
{c) of section 252 of the General Corpcration Law of the

State of Delaware.
0019 UPRR 000086



THIRD: The name of the surviving corporation of

the merger is MISSOURI PACIFIC RAILROAD COMPANY, a Delaware

corporation.

FOURTH :

That the certificate of incorporation of

MISSOURI PACIFIC RAILROAD COMPANY, a Delaware corporation

shall be the certificate of incorporation of the surviving

corporation,

FIFTH: That the executed agreement of merger is

on file at the principal place of business of the surviving

corporation. The address of said principal place of

business is 210 North 13th Street, St. Louis, Miasouri 63103.

SIXTH: That a copv of the agreement of merger

will be furnished on requeat and without cost to any stock-

holder of any constituent corporation.

SEVENTH:

The authorized capital stock of each

foreign corporation which is a party to the merger is as

follows:

CORPORATION

NEW ORLEANS AND LOWER
COAST RAILROAD COMPANY
MISSOURI-ILLINOIS RAILROAD

COMPANY
MISSOURI PACIFIC RAILROAD
COMPANY (Missouri)

5T. JOSEPH BELT RAILWAY
COMPANY

UNION TERMINAL RAILWAY
COMPANY

ABILENE & SOUTHERN RAILWAY
COMPANY

¢0H20

CLASS

Conmmon
Common

Common
Preferred

Common
Common

Common

NUMBER OF

SHARES

3,oo0
35,000

15,000,000
10,000,000

5,000
5,000
2,000

PAR VALUE PER
SHARE OR STATE-
MENT THAT SBARES
ARE WITHOUT PAR
VALUE

$100.00
$100.00

No Par
No Par

$100.00
$100.00
$100.00
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FORT WORTH BELT RAILWAY

COMPANY Common 5,000 $100.00
TEXAS-NEW MEXICO RAILWAY
COMPANY ' Common 5,000 $100.00
Dated: _&m 2/ ﬁ)y

MISSOURI PACIFIC RAILROAD COMPANY

By/".z% ?% -
/ s T.

President
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Utah Department of Commerce BLDG, 111, SUITE 1
Division of Corporations & Commercial CodeAUSTIN, i‘EX AS 7 781 5776

0
160 East 300 South, 2nd Floor, Box 146705 /
2 & € @ - 2L/
Salt Lake City, UT 84114-6705 GF# - 7 a [J b ——-g,/»

Phone: (801) 530-4849
Toll Free: (877) 526-3994 Utah Residents
Fax: (801) 530-6438
Web site: http://www.commerce.state.ut.us

Registration Number: 550224-0142 09/28/01

Business Name: UNION PACIFIC RAILROAD COMPANY
Registered Date: JULY 1, 1897

CERTIFICATE OF ARTICLES OF MERGER

THE UTAH DIVISION OF CORPORATIONS AND COMMERCIAL CODE (“DIVISION”) HEREBY
CERTIFIES THAT THE ATTACHED IS A TRUE, CORRECT AND COMPLETE COPY OF THE

ARTICLES OF MERGER FILED WITH THIS OFFICE ON JANUARY 1, 1997 MERGING MISSOURI
PACIFIC RAILROAD COMPANY, A CORPORATION OF THE STATE OF DELAWARE, INTO
UNION PACIFIC RAILROAD COMPANY, THE SURVIVING CORPORATION WHICH IS OF THE
STATE OF UTAH, AS APPEARS OF RECORD IN THE OFFICE OF THE DIVISION.

Kathy Berg

Director
Division of Corporations and Commercial Code

Dept. of Professional Licensing Real Estate Public Utilities Securities Consumer Protection
(801)530-6628 (801)530-6747 (801)530-6651 (801)530-6600 (801)530-6601
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e 7 ARTICLES OF MERGER OF

WITH AND INTO
(Delaware corporation with and into Utah corporation)

Pursuant to the provisions of Section 16-10a-1107 of the Utah Revised Business
Corporation Act (the "Act"), Union Pacific Railroad Company, a Utah corporation
("UPRR"), hereby adopts and files the following Articles of Merger relating to the merger
of Missouri Pacific Railroad Company, a Delaware corporation ("MPRR"), with and into
UPRR, with UPRR remaining as the surviving corporation:

FIRST: The name and place of incorporation of each corporation which is
a party to the Merger (as defined below) is as follows:

Name of Corporation Place of Incorporation
Union Pacific Railroad Company Utah
Missouri Pacific Railroad Company Delaware

SECOND: The Agreement and Plan of Merger (the "Plan of Merger"), which is
attached hereto as Exhibit A, governing the merger between MPRR and UPRR (the
"Merger") has been approved pursuant to resolutions duly adopted by the Board of
Directors of MPRR and the Board of Directors of UPRR.

THIRD: At the effective time of the Merger (the "Effective Time"), the
Restated Articles of Association of UPRR shall be amended and restated in their entirety
as set forth in Exhibit A to the Plan of Merger (the "Amended and Restated Articles of
Incorporation”) and such Amended and Restated Articles of Incorporation shall be the
articles of incorporation for the Surviving Corporation (as defined below).

FOURTH: Immediately prior to the Merger, the only classes of capital stock of
MPRR were its Common Stock, $1.00 par value per share (the "MPRR Common Stock"),
of which 920 shares were issued and outstanding, and its Class A Stock, $1.00 par value
per share (the "MPRR Class A Stock”), of which 80 shares were issued and outstanding.
The Merger was duly approved by the written consent of the sole stockholder of MPRR.
Immediately prior to the Merger, there were 38,867,392.7058830729 shares of Common
Stock, $10.00 par value per share, of UPRR (the "UPRR Common Stock") issued and
outstanding. UPRR Common Stock is the only class of capital stock of UPRR issued and
outstanding. Pursuant to Section 16-10a-1103 of the Act, the Plan of Merger and the
Merger were duly approved by each of the shareholders of UPRR.

UPRR 000090
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FIFTH: At the Effective Time, (i) MPRR shall merge with and into UPRR,
which shall survive the Merger and continue as a Utah corporation (the "Surviving
Corporation”), (ii) the separate existence of MPRR shall cease, as provided in the Act, (iii)
pursuant to the Amended and Restated Articles of Incorporation, the authorized amount
of UPRR Common Stock shall be increased from 39,617,870 shares to 92,000,000 shares
and UPRR shall be authorized to issue 8,000,000 shares of a new Class A Stock, par
value $10 per share (the "UPRR Class A Stock"), (iv) all of the shares of MPRR Common
Stock and MPRR Class A Stock which shall be outstanding immediately prior to the
Merger, and all rights in respect thereof, shall forthwith be converted into 19,152,560
shares of UPRR Common Stock and 1,665,440 shares of UPRR Class A Stock,
respectively, (v) the 30,467,751.0330599272 shares of UPRR Common Stock owned by
Union Pacific Corporation immediately prior to the Merger, and all rights in respect
thereof, shall forthwith be converted into 28,030,376 shares of UPRR Comumon Stock and
2,437 424 shares of UPRR Class A Stock, and (vi) the 8,399,641.6728231457 shares of
UPRR Common Stock owned by Chicago and North Western Transportation Company
immediately prior to the Merger, and all rights in respect thereof, shall forthwith be
converted into 7,727,632 shares of UPRR Common Stock and 671,968 shares of UPRR
Class A Stock.

SIXTH: THE MERGER SHALL BECOME EFFECTIVE AT 12:00 NOON
EASTERN STANDARD TIME ON JANUARY 1, 1997.

UNION PACIFIC RAILROAD COMPANY

Calli i m

Name: Carl W. von Bgmuth
Title: Vice President and General Counsel

December 27, 1996

G\JENARTMGMP.JJD
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Exhibit A
AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of this 21st day of November,
1996, pursuant to Section 252 of the Delaware General Corporation Law and Sections 16-
10a-1101 and 16-10a-1107 of the Utah Revised Business Corporation Act, between Union
Pacific Railroad Company, a Utah corporation ("UPRR"), and Missouri Pacific Railroad
Company, a Delaware corporation ("MPRR").

WITNESSETH that:

WHEREAS, each of the constituent corporations deems it advisable and in its best
interest to merge into a single corporation; and

WHEREAS, each of the constituent corporations desires to adopt this Agreement
and Plan of Merger and to consummate the merger in accordance with the terms hereof;

NOW, THEREFORE, the corporations, parties to this Agreement and Plan of
Merger, in consideration of the mutual covenants, agreements and provisions hereinafter
contained, do hereby prescribe the terms and conditions of said merger and mode of
carrying the same into effect as follows:

FIRST:  UPRR shall merge into itself MPRR, and MPRR shall be merged into
UPRR (collectively, the "Merger"), with UPRR being the surviving corporation (the
"Surviving Corporation”).

SECOND:  Subject to prior approval by UPRR’s shareholders, Union Pacific
Corporation ("UPC") and Chicago and North Western Transportation Company
("CNWT"), upon the effective time of the Merger (the "Effective Time") the Restated
Articles of Association of UPRR shall be amended and restated in their entirety as set
forth in Exhibit A hereto (the "Amended and Restated Articles of Incorporation”) and
such Amended and Restated Articles of Incorporation shall be the articles of
incorporation for the Surviving Corporation. Pursuant to such Amended and Restated
Articles of Incorporation, the number of authorized shares of Common Stock, $10.00 par
value per share, of UPRR ("UPRR Common Stock") shall be increased from 39,617,870
to 92,000,000 and UPRR shall be authorized to issue 8,000,000 shares of its Class A Stock,
$10.00 par value per share (the "UPRR Class A Stock").

THIRD:  The manner of converting the outstanding shares of the capital stock
of the constituent corporations shall be as follows:

(a) All of the shares of Common Stock, $1.00 par value per share, of
MPRR ("MPRR Common Stock™), and of Class A Stock, $1.00 par value per share,
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of MPRR ("MPRR Class A Stock"), which shall be outstanding immediately prior
to the Effective Time, and all rights in respect thereof, shall forthwith be changed
and converted into 19,152,560 shares of UPRR Common Stock and 1,665,440
shares of UPRR Class A Stock, respectively. No other cash, shares, securities or
obligations will be distributed or issued upon the conversion of the shares of
MPRR Common Stock or MPRR Class A Stock.

(b)  Subject to prior approval of this Agreement and Plan of Merger by
UPC and CNWT, (i) the 30,467,751.0330599272 shares of UPRR Common Stock
owed by UPC immediately prior to the Effective Time, and all rights in respect
thereof, shall forthwith be changed and converted into 28,030,376 shares of UPRR
Common Stock and 2,437,424 shares of UPRR Class A Stock, and (ii) the
8,399,641.6728231457 shares of UPRR Common Stock owned by CNWT
immediately prior to the Effective Time, and all rights in respect thereof, shall
forthwith be changed and converted into 7,727,632 shares of UPRR Common
Stock and 671,968 shares of UPRR Class A Stock. No other cash, shares, securities
or obligations will be distributed or issued upon the conversion of the shares of
UPRR Common Stock held by UPC or CNWT.

(c)  After the Effective Time, the stockholders of MPRR and UPRR shall
surrender all outstanding certificates representing shares of MPRR Common
Stock, MPRR Class A Stock and UPRR Common Stock, and shall be entitled upon
such surrender to receive the number of shares of UPRR Common Stock and
UPRR Class A Stock on the basis provided herein. Until so surrendered, the
outstanding certificates representing shares of MPRR Common Stock, MPRR Class
A Stock and UPRR Common Stock, to be converted into UPRR Common Stock
and UPRR Class A Stock as provided herein, may be treated by such stockholders
and UPRR for all corporate purposes as evidencing the ownership of shares of
UPRR as though said surrender and exchange had taken place.

FOURTH: The terms and conditions of the Merger are as follows:

(@ The By-Laws of UPRR as they shall exist immediately prior to the
Effective Time shall be the by-laws of the Surviving Corporation until the same
shall be altered, amended or repealed as therein provided.

(b)  The directors and officers of UPRR immediately prior to the Effective
Time shall, from and after the Effective Time, be the directors and officers of
UPRR until their successors shall have been duly elected or appointed or qualified
or until their earlier death, resignation or removal in accordance with the
Amended and Restated Articles of Incorporation and the By-Laws of the
Surviving Corporation.
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() The Merger shall become effective at 12:00 noon Eastern Standard
Time on January 1, 1997.

(d) Upon the Merger becoming effective, all the property, rights,
privileges, franchises, patents, trademarks, licenses, registrations, and other assets
of every kind and description of MPRR shall be transferred to and vested in and
shall devolve upon UPRR without further act or deed and all property, rights,
and every other interest of UPRR and MPRR shall be as effectively the property
of UPRR as they were of UPRR and MPRR, respectively. MPRR hereby agrees
from time to time, as and when requested by UPRR or by its successors or
assigns, to execute and deliver or cause to be executed and delivered all such
deeds and instruments and to take or cause to be taken such further or other
action as UPRR may deem necessary or desirable in order to vest in and confirm
to UPRR title to and possession of any property of MPRR acquired or to be
acquired by reason of or as a result of the Merger and otherwise to carry out the
intent and purposes hereof, and the proper officers and directors of MPRR and
the proper officers and directors of UPRR are fully authorized in the name of
MPRR to take any and all such action.

(e)  Upon the Merger becoming effective, all obligations and liabilities of
MPRR shall be assumed by UPRR as if UPRR itself had incurred them.

) UPRR may be served with process in the State of Delaware in any
proceeding for enforcement of any obligation of MPRR as well as for enforcement
of any obligation of UPRR arising from the Merger, and it does hereby
irrevocably appoint the Secretary of State of the State of Delaware as its agent to
accept service of process in any such suit or other proceeding. The address to
which a copy of such process shall be mailed by the Secretary of State of the State
of Delaware is 1416 Dodge Street, Omaha, Nebraska 68179, Attention: Vice
President-Law, until UPRR shall have hereafter designated in writing to the said
Secretary of State a different address for such purpose. Service of such process
may be made by personally delivering to and leaving with the Secretary of State
of the State of Delaware duplicate copies of such process, one of which copies the
Secretary of State of the State of Delaware shall forthwith send by registered mail
to UPRR at the above address.

FIFTH:  Anything herein or elsewhere to the contrary notwithstanding, this
Agreement and Plan of Merger may be terminated and abandoned by the Board of
Directors of either constituent corporation at any time prior to the date of filing the
Certificate of Merger with the Secretary of State of the State of Delaware and the Articles
of Merger with the Utah Division of Corporations and Commercial Code.

UPRR 000094


ladm225
Highlight


IN WITNESS WHEREOQOF, the parties to this Agreement and Plan of Merger,
pursuant to the approval and authority duly given by resolutions adopted by their
respective Boards of Directors, have caused these presents to be executed by the duly
authorized officer of each party hereto as the respective act, deed and agreement of each
of said corporations, as of this 21st day of November, 1996.

UNION PACIFIC RAILROAD COMPANY

By;@QA/Vw WM

Name: Carl W. von Berniyth
Title:  Vice President and General Counsel

MISSOURI PACIFL ILROAD COMPANY

By: "‘/LSW\>

Name: Gary M. Stuar;/
Title:  Treasurer

G\JENAGRPMGRJJD
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LT Exhibit A

AMENDED AND RESTATED ARTICLES OF INCORPORATION

OF Qk”# O 0¥ S

UNION PACIFIC RAILROAD COMPANY RECE'VED

DEC 2 7 1996
ARTICLE I -NAME

bt v, of Gorp. Comm. Cods G 50 aw

The name of the corporation is Union Pacific Railroad Company (the "Corporation”).
ARTICLE II - PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the Utah Revised Business Corporation Act (as it
may be amended from time to time, the "Act").

ARTICLE III - AUTHORIZED SHARES

3.1  Authorized Capital. The Corporation is authorized to issue two classes of
capital stock to be designated, respectively, "Common Stock” and "Class A Stock." The
total number of shares of all classes of capital stock which the Corporation shall have
authority to issue shall be One Hundred Million (100,000,000). The total number of
authorized shares of Common Stock shall be Ninety-Two Million (92,000,000), and the par
value of each such share shall be Ten Dollars ($10.00). The total number of authorized
shares of Class A Stock shall be Eight Million (8,000,000), and the par value of each such
share shall be Ten Dollars ($10.00).

3.2  Issuance of Class A Stock. The Class A Stock shall be issued only in such
number of shares as, when taken together with the number of shares of Common Stock
issued and outstanding, will equal 8% of the total number of shares of Class A Stock and

Common Stock outstanding.

UPRR 000096
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3.3  Identical Rights and Privileges; Voting: Liquidation. The Common Stock and

Class A Stock shall be identical in all respects and shall have the same voting, liquidation
and other rights, except as provided herein with respect to cash dividends. The Common
Stock and Class A Stock shall vote as a single class on all matters and shall have unlimited
voting rights. Upon dissolution, the holders of tlh1e Common Stock and Class A Stock shall
be entitled to receive the net assets of the Corporation. Such net assets shall be divided
among and paid to the holders on a pro-rata basis based on the number of shares of
Common Stock and Class A Stock held by them.

3.4 Dividend Rights of Class A Stock. The shares of Class A Stock shall be
entitled to a cash dividend, as and when a cash dividend is declared on the shares of
Common Stock, in such amount as shall equal 8% of the sum of such dividend on the Class
A Stock and such dividend on the Common Stock, provided that dividends shall be
declared and paid in any calendar 'year on the Class A Stock only to the extent that
Unappropriated Allocated Available Income (as defined below) in respect of prior
calendar years (including Unappropriated Allocated Available Income for years prior to
the merger of MPRR (as defined below) into the Corporation) shall be sufficient to pay any
required Additional Sinking Fund Payment (as defined below).

If any deficiency in the payment of cash dividends on the Class A Stock occurs
because Unappropriated Allocated Available Income is insufficient to permit the requisite
Additional Sinking Fund Payment, a special cash dividend shall be paid on the Class A
Stock in the amount of such deficiency as and when Unappropriated Allocated Available
Income which is subsequently earned in respect of a calendar year suffices to permit an

2-
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Additional Sinking Fund Payment in the requisite amount related to such special cash
dividend to be made in accordance with the preceding paragraph.

Any deficiency in the payment of cash dividends on the Class A Stock of
MPRR which shall have accrued prior to the merger of MPRR into the Corporation shall,
from and after the effectiveness of such merger,‘ be treated as a deficiency in the payment
of cash dividends on the Corporation’s Class A Stock and shall be payable to the holders
of the Corporation’s Class A Stock as a special cash dividend in accordance with the next
preceding paragraph.

3.5  No Restrictions on Common Stock Dividends. Nothing in this Article ITI

shall limit or restrict the amount of dividends which the Corporation may pay on the
Common Stock.

3.6 Subdivision or Combination. If the Corporation shall in any manner

subdivide (by stock split, stock dividend or otherwise) or combine (by reverse stock split
or otherwise) the outstanding shares of either the Common Stock or the Class A Stock, or
in the event of any change in the capitalization of the Corporation as the result of a merger
of the Corporation with or into another company or a similar transaction, the voting,
dividend and liquidation rights of Class A Stock relative to Common Stock shall be
appropriately adjusted so as to avoid any dilution in the aggregate voting, dividend or
liquidation rights of the Class A Stock in relation to the Common Stock.
3.7  Definitions. The following definitions shall apply to this Article III:

An "Additional Sinking Fund Payment" means the sinking fund payment

required by the terms of the third paragraph of the Certificates and Section 3.03 of the

-3-
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Indenture and shall be an amount equal to 25% of the aggregate amount of cash dividends
declared and paid on the Class A Stock.

The "Certificates” mean the Registered Certificates Representing a Charge on
Income issued by MKT and dated as of January 1, 1958, as modified by the Order of the
Interstate Commerce Commission served May ,19, 1988, in Finance Docket No. 30800 (the
"Order").

The "Debentures” mean the 5%2% Subordinated Income Debentures due
January 1, 2033, issued by MKT pursuant to the Indenture.

The "Indenture” means that certain Indenture, dated as of January 1, 1958,
between MKT and The New York Trust Company, as modified by (i) a First Supplemental
Indenture, dated as of July 1, 1960, between MKT and Chemical Bank New York Trust
Company (as successor to The New York Trust Company), (ii) the Order and a Second
Supplemental Indenture, dated as of August 12, 1988, between MPRR (as successor to
MKT) and Chemical Bank (formerly called Chemical Bank New York Trust Company),
and (iii) a Third Supplemental Indenture, dated as of January 1, 1997, between the
Corporation (as successor to MPRR) and The Chase Manhattan Bank (formerly called
Chemical Bank).

"MKT" means Missouri-Kansas-Texas Railroad Company, a Delaware
corporation.

"MPRR" means Missouri Pacific Railroad Company, a Delaware corporation.

"Unappropriated Allocated Available Income” for a calendar year means the
Allocated Available Income (as defined in the Indenture) remaining unappropriated under

4-
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clause (6) of the provisions of the Certificates relating to the application of Allocated
Available Income and paragraph (6) of Section 2.03 of the Indenture.
ARTICLE IV - LIMITATION OF LIABILITY OF DIRECTORS

To the fullest extent permitted by the Act or any other applicable law as now in
effect or as may hereafter be amended, a direct(;r of the Corporation shall not be liable to
the Corporation or its shareholders for monetary damages for any action taken or any
failure to take any action as a director. No amendment to or repeal of this Article IV shall
apply to or have any effect on the liability or alleged liability of any director of the
Corporation for or with respect to any action or failure to act by such director occurring
prior to such amendment or repeal.

ARTICLE V - LOCATION OF RAILROAD LINES

The Corporation operates approximately 32,000 miles of railroad lines. The names

of the places between which and of the states and counties through or in which such

railroad lines are located are set forth in Exhibit A hereto.

G\JENARTINCRR JJD
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF CORRECTION OF "UNION PACIFIC RAILROAD
COMPANY", FILED IN THIS OFFICE ON THE SECOND DAY OF MARCH, A_.D.

1998, AT 8:30 O'CLOCK A M.

Jeffrey W. Bullock, Secretary of State T

0703228 8100 AUTHENTTCATION: 9683690

120798610

You may verify this certificate online
at corp.delaware.gov/authver. shtml

DATE: 07-02-12
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED (08:30 AM 03/02/1998
981078559 — 0703228

CORRECTED

CERTIFICATE OF MERGER

Pursuant to Section 103(f) of the General
Corporation Law of the State of Delaware

FIRST: On January 30, 1998, a Certificate of Merger was filed in which Union Pacific
Railroad Company, a Utah corporation, merged with and into Southern Pacific Transportation
Company (the "Corporation"), a Delaware corporation. At the effective time of the merger, the
Corporation changed its name to Union Pacific Railroad Company.

SECOND: Exhibit A to the Certificate of Merger contained typographical errors
throughout the document. The Certificate of Merger attaching Exhibit A is hereby corrected to
read in its entirety as attached hereto.

THIRD: This foregoing correction was prepared in accordance with the provisions of
Section 103(f) of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, this Corrected Certificate of Merger has been duly executed
as of this 24™ day of February, 1998.

UNION PACIFIC RAILROAD COMPANY

By:___/;ﬁd//w()—j,(/(L

Name: Carl W. von Bernu
Title: Vice President and General Counsel
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CERTIFICATE OF MERGER
OF
UNION PACIFIC RAILROAD COMPANY
WITH AND INTO
SOUTHERN PACIFIC TRANSPORTATION COMPANY
Pursuant to Section 252 of the General Corporation Law of the State of Delaware, Southern
Pacific Transportation Company, a Delaware corporation ("SPT"), hereby certifies to the following
information relating to the merger (the "Merger") of Union Pacific Railroad Company, a Utah

corporation ("UPRR"), with and into SPT:

FIRST: The name and state of incorporation of each of the constituent corporations is:

Name State
Union Pacific Railroad Company Utah
Southern Pacific Transportation Company Delaware

SECOND: An Agreement and Plan of Merger, dated as of January 29, 1998 (the "Plan of
Merger"), has been approved, adopted, certified, executed and acknowledged by each constituent
corporation in accordance with the provisions of Section 252 of the General Corporation Law of the
State of Delaware and the provisions of Section 16-10a-1107 of the Utah Revised Business

Corporation Act.

THIRD: The name of the surviving corporation is Southern Pacific Transportation
Company, provided that at the effective time of the Merger (the "Effective Time") its name shall be
changed to Union Pacific Railroad Company (the "Surviving Corporation").

FOURTH: At the Effective Time, the Certificate of Incorporation of SPT in effect
immediately prior to the Effective Time shall be amended in its entirety as set forth in Exhibit A
hereto and, as so amended, shall be the certificate of incorporation for the Surviving Corporation.

FIEFTH:  An executed copy of the Plan of Merger is on file at the principal office of the
Surviving Corporation, located at 1416 Dodge Street, Omaha, Nebraska 68179. A copy of the Plan
of Merger will be furnished by the Surviving Corporation, on request and without cost, to any
stockholder of SPT or any sharcholder of UPRR.
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SIXTH: Immediately prior to the Merger, the only classes of capital stock of UPRR were:
(a) its Common Stock, $10.00 par value per share, of which 92,000,000 shares were authorized and
62,220,244 shares were issued and outstanding; (b) its Class A Stock, par value $10.00 per share,
of which 8,000,000 shares were authorized and 5,410,456 shares were issued and outstanding; and
(c) its Redeemable Preference Shares (Series A and Series B) with an initial par value of $10,000
per share, of which 5,500 shares were authorized and 4,829 Redeemable Preference Shares, Series
A, and 436 Redeemable Preference Shares, Series B, were issued and outstanding.

SEVENTH: The Merger shall become effective at 12:01 a.m. Eastern Standard Time on
February 1, 1998.

IN WITNESS WHEREOF, SPT has caused this Certificate of Merger to be executed by its
duly authorized officer as of this 29" day of January, 1998.

SOUTHERN PACIFIC TRANSPORTATION
COMPANY

By: [Zapd/l/m KM

Name: Carl W. von Be)ﬂﬁ
Title:  Vice President and General Counsel

G:GROUPDIRJEHWPRR-SPT-CERTMGRDEL.DOC
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EXHIBIT A
CERTIFICATE OF INCORPORATION
OF

UNION PACIFIC RAILROAD COMPANY

ARTICLE I - NAME

The name of the corporation is Union Pacific Railroad Company (the "Corporation”).

ARTICLE Il - ADDRESS AND REGISTERED AGENT

The address of the registered office of the Corporation in the State of Delaware is
1209 Orange Street, in the City of Wilmington, County of New Castle. The name of its registered
agent at such address is The Corporation Trust Company.

ARTICLE Il - PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which
a corporation may be organized under the General Corporation Law of the State of Delaware (as the
same may be amended from time to time, the "GCL").

ARTICLE IV - AUTHORIZED SHARES

4.1  Authorized Capital. The Corporation is authorized to issue three classes of capital
stock to be designated, respectively, "Common Stock", "Class A Stock” and "Redeemable Preference
Shares." The total number of shares of all classes of capital stock which the Corporation shall have
authority to issue shall be Fifteen Thousand Five Hundred (15,500). The total number of authorized
shares of Common Stock shall be Nine Thousand Two Hundred (9,200}, and the par value of each
such share shall be Ten Dollars ($10.00). The total number of authorized shares of Class A Stock
shall be Eight Hundred (800), and the par value of each such share shall be Ten Dollars ($10.00).
The total number of authorized shares of Redeemable Preference Shares shall be Five Thousand Five
Hundred (5,500), with an initial par value of $10,000 per share.

472  TIssuance of Class A Stock. The Class A Stock shall be issued only in such number
of shares as, when taken together with the number of shares of Common Stock issued and
outstanding, will equal 8% of the total number of shares of Class A Stock and Common Stock

outstanding.
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43  ldentical Rights and Privileges; Voting; Liquidation. The Common Stock and Class
A Stock shall be identical in all respects and shall have the same voting, liquidation and other rights,
except as provided herein with respect to cash dividends. The Common Stock and Class A Stock
shall vote as a single class on all matters and shall have unlimited voting rights. Upon dissolution,
the holders of the Common Stock and Class A Stock shall be entitled to receive the net assets of the
Corporation. Such net assets shall be divided among and paid to the holders on a pro-rata basts
based on the number of shares of Common Stock and Class A Stock held by them. Each holder of
record of the Redeemable Preference Shares shall have the rights and privileges, and shall be subject
to the restrictions and limitations, set forth in Article V hereof.

4.4  Dividend Rights of Class A Stock. The shares of Class A Stock shall be entitled to
a cash dividend, as and when a cash dividend is declared on the shares of Common Stock, in such
amount as shall equal 8% of the sum of such dividend on the Class A Stock and such dividend on
the Common Stock, provided that dividends shall be declared and paid in any calendar year on the
Class A Stock only to the extent that Unappropriated Allocated Available Income (as defined below)
in respect of prior calendar years (including Unappropriated Allocated Available Income for years
prior to the merger of MPRR (as defined below) into UPRR (as defined below)) shall be sufficient
to pay any required Additional Sinking Fund Payment (as defined below).

If any deficiency in the payment of cash dividends on the Class A Stock occurs
because Unappropriated Allocated Available Income is insufficient to permit the requisite Additional
Sinking Fund Payment, a special cash dividend shall be paid on the Class A Stock in the amount of
such deficiency as and when Unappropriated Allocated Available Income which is subsequently
earned in respect of a calendar year suffices to permit an Additional Sinking Fund Payment in the
requisite amount related to such special cash dividend to be made in accordance with the preceding
paragraph.

Any deficiency in the payment of cash dividends on the Class A Stock of MPRR
which shall have accrued prior to the merger of MPRR into UPRR shall, from and after the
effectiveness of such merger, be treated as a deficiency in the payment of cash dividends on the
Corporation's Class A Stock and shall be payable to the holders of the Corporation's Class A Stock
as a special cash dividend in accordance with the next preceding paragraph.

45  No Restrictions on Common Stock Dividends. Nothing in this Article IV shall limit
or restrict the amount of dividends which the Corporation may pay on the Common Stock.

4.6  Subdivision or Combination. If the Corporation shall in any manner subdivide (by
stock split, stock dividend or otherwise) or combine (by reverse stock split or otherwise) the
outstanding shares of either the Common Stock or the Class A Stock, or in the event of any change
in the capitalization of the Corporation as the result of a merger of the Corporation with or into
another company or a similar transaction, the voting, dividend and liquidation rights of Class A
Stock relative to Common Stock shall be appropriately adjusted so as to avoid any dilution in the
aggregate voting, dividend or liquidation rights of the Class A Stock in relation to the Common

Stock.
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4.7  Definitions. The following definitions shall apply to this Article IV:

An "Additional Sinking Fund Payment" means the sinking fund payment required
by the terms of the third paragraph of the Certificates and Section 3.03 of the Indenture and shall be
an amount equal to 25% of the aggregate amount of cash dividends declared and paid on the Class
A Stock.

The "Certificates” mean the Registered Certificates Representing a Charge on
Income issued by MKT and dated as of January 1, 1958, as modified by the Order of the Interstate
Commerce Commission served May 19, 1988, in Finance Docket No. 30800 (the "Order™).

The "Debentures” mean the 5%% Subordinated Income Debentures due Januvary 1,
2033, issued by MKT pursuant to the Indenture.

The "Indenture” means that certain Indenture, dated as of January 1, 1958, between
MKT and The New York Trust Company, as modified by (i) a First Supplemental Indenture, dated
as of July 1, 1960, between MKT and Chemical Bank New York Trust Company (as successor to
The New York Trust Company), (ii) the Order and a Second Supplemental Indenture, dated as of
August 12, 1988, between MPRR (as successor to MKT) and Chemical Bank (formerly called
Chemical Bank New York Trust Company), (iii} a Third Supplemental Indenture, dated as of
January 1, 1997, between UPRR (as successor to MPRR) and The Chase Manhattan Bank (formetly
called Chemical Bank), and (iv) a Fourth Supplemental Indenture, dated as of February 1, 1998,
between the Corporation (as successor to UPRR) and The Chase Manhattan Bank.

"MKT" means Missouri-Kansas-Texas Railroad Company, a Delaware corporation.

"MPRR" means Missouri Pacific Railroad Company, a Delaware corporation.

"Unappropriated Allocated Available Income" for a calendar year means the
Allocated Available Income (as defined in the Indenture) remaining unappropriated under clause (6)
of the provisions of the Certificates relating to the application of Allocated Available Income and

paragraph (6) of Section 2.03 of the Indenture.

"UPRR" means Union Pacific Railroad Company, a Utah corporation.

ARTICLE V — REDEEMABLE PREFERENCE SHARES
51. General. The Redeemable Preference Shares shall be issued in the manner, and shall

have and be subject to the designations, privileges, powers, preferences and rights, and the
qualifications, limitations, restrictions, and priorities, set forth herein:
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(A) Definitions. In addition to the other terms defined in this Amended
Certificate of Incorporation, the following definitions shall apply to this Section 5.1, unless the
context otherwise requires:

"Agreement” means a written agreement between the Corporation and the United
States of America represented by the Secretary acting through the Administrator, for the issuance
and sale to the United States of the Shares to which reference is made.

"Secretary” means the U.S. Secretary of Transportation of the United States or his
or her designee (by delegation of authority the Administrator of the Federal Railroad Administration,
United States Department of Transportation, hereinafter the "Administrator”, or his or her designee).

"Share" means a Redeemable Preference Share.
"SSW" means St. Louis Southwestern Railway Company, a Missouri Corporation.

"SSW Mergers" means the merger of SSW into SSW Merger Corp. and the merger
of SSW Merger Corp. into UPRR, both of which were effective on September 30, 1997.

: "SSW Redeemable Preference Shares" means those redeemable preference shares

originally issued by SSW which contained terms substantially similar to the terms of the UPRR
Redeemable Preference Shares and which were ultimately converted into UPRR Redeemable
Preference Shares as a result of the SSW Mergers.

"UPRR Merger" means the merger of UPRR into the Corporation, which was
effective on February 1, 1998.

"UPRR Redeemable Preference Shares" means those redeemable preference shares
originally issued by UPRR which contained terms substantially similar to the terms of the Shares
as authorized in Article V hereof and which were ultimately converted into Shares issued by the
Corporation as a result of the UPRR Merger.

The terms "original issuance date", "issuance date" and words of like import mean
the original issuance date of the SSW Redeemable Preference Shares of the applicable series, which
were ultimately converted into UPRR Redeemable Preference Shares as a result of the SSW
Mergers, which UPRR Redeemable Preference Shares were in turn ultimately converted into Shares
as a result of the UPRR Merger.

(B)  Other Preference Shares. All Shares of any series shall rank equally and be
identical in all respects with all other series of Shares, except as otherwise expressly provided in this
Amended Certificate of Incorporation.
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(C)  Par Value. Each Share shall have an initial par value of $10,000.00. Upon
payment of any mandatory redemption installment of any Shares, the par value of each such Share
shall become an amount equal to the initial par value of such Share reduced by the amount of such
redemption installment on such Share. The initial par value of any Share shall also be reduced by
(1) the amount of any mandatory redemption installments paid by SSW with respect to any SSW
Redeemable Preference Share that was ultimately converted into a UPRR Redeemable Preference
Share as a result of the SSW Mergers, and which UPRR Redeemable Preference Share was in turn
ultimately converted into such Share as a result of the UPRR Merger, and (2) the amount of any
mandatory redemption installments paid by UPRR with respect to any UPRR Redeemable
Preference Share that was ultimately converted into such Share as a result of the UPRR Merger.

(D)  Seniority.

(1)  The Shares shall be senior in right to all common stock and preferred
stock of the Corporation, whenever issued, with respect to dividend and redemption payments, and
in the case of liquidation or dissolution of the Corporation; but said Shares shall be subordinate, as
to dividend and redemption payments thereon and in the case of liquidation or dissolution of the
Corporation, to all of the Corporation's Senior Debt (as defined herein).

(2) As used herein, the term "Senior Debt" means principal and premium,
if any, and accrued interest to the extent payable thereon, whether outstanding on the issue date of
the Shares or created thereafter but prior to the time the Shares shall become a fixed interest debt
obligation of the Corporation (pursuant to the Section providing for the issuance of each series of
Shares hereunder or the Agreement) on all the following indebtedness of the Corporation: (a) for
money borrowed by the Corporation, whether the same be evidenced by bonds, notes, equipment
trust certificates or debentures or evidenced by a loan agreement or an indenture or similar
instruments; or (b) for money borrowed by others and assumed or guaranteed, directly or indirectly,
by the Corporation; or (¢) constituting purchase money obligations or mortgage indebtedness for
payment of which the Corporation is directly or contingently liable, or on which the Corporation
customarily pays interest, including, but not limited to, purchase money bonds, notes, debentures
or mortgages, conditional sale agreements, mortgages made or given or guaranteed by the
Corporation as mortgagor or guarantor, and assumed or guaranteed mortgages upon property; or (d)
under equipment lease obligations; or (e) to general creditors, including lessors, trade creditors and
employees of the Corporation; and (f) if prior to the time the Shares shall become a fixed interest
debt obligation of the Corporation, renewals, extensions and refundings of such indebtedness.

(E)  Dividends. The Board of Directors shall have no discretion in the declaration
and payment of dividends on the Shares. Each outstanding Share shall be entitled to mandatory
dividend payments payable annually on the anniversary of the original issue thereof in accordance
with the Payment Schedule in the Section providing for the issuance of each series of Shares
hereunder; provided, however, that such dividend shall be payable only if and to the extent that (a)
the Corporation has "Available Capital" (as defined herein); and (b) the Corporation is not insolvent

-5-
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and the payment of such dividend would not render the Corporation insolvent. The Administrator
shall be the sole determiner of whether conditions (a) and (b) above have been met. "Available

Capital" means surplus or net profits or other capital legally available for the payment of dividends,
in accordance with the GCL, reduced by any amount the payment of which the Administrator, in the
Administrator’s sole judgment, deems would impair the safe operation of the railroad properties of
the Corporation or the maintenance of the usual standards of efficiency or economy of operation of
such properties. The determinations and judgments of the Administrator provided for under clauses
(a) and (b) of this paragraph shall be reached following consideration of such information with
respect thereto as the Corporation may present to the Administrator not later than thirty (30) days
prior to the date specified for payment of such dividend. If the conditions set forth in clauses (a) and
(b) are met, either as to the entire amount of such dividend or any part thereof, such dividend (or the
part thereof with respect to which such conditions are met) shall become an immediately due and
payable debt obligation of the Corporation to the extent such dividend is payable. If any such

dividend would not be payable (and is not fully paid) because of failure to meet the conditions set
forth in clauses (a) or (b), the unpaid portion thereof shall cumulate until such conditions arc met
cither as to the entire unpaid portion or any part thereof, at which time the Corporation shall pay such
unpaid portion (or the part thereof with respect to which such conditions are met) to the extent so
payable. If not so paid, such payable amount shall become an immediately due and payable debt
obligation of the Corporation. Unless and until the cumulated and then due dividends are fully paid,
the Corporation shall not make any distribution of assets, surplus, net profits or other capital
(whether by dividends, redemptions or otherwise) to any other class of the Corporation's securities
to which the Shares have priority as to dividends or redemption installments thereon or in the case
of dissolution or liquidation. Nothing herein contained, however, gives any holder of Shares the

right and privilege to participate in the net profits of the Corporation beyond the aforesaid fixed,
preferential annual dividend. Notwithstanding the foregoing, the Corporation shall have the right
at its option, to pay at any time part or all of any unpaid portion of a dividend payable or cumulating
pursuant hereto, provided that the Corporation is not prohibited at such time from making such
payment by the laws of the Corporation's state of incorporation.

(F)  Redemption.

(1)  Each outstanding Share shall be entitled to mandatory redemption
installments payable annually on the anniversary date of the date of issuance thereof in accordance
with the Payment Schedule in the Section providing for the issuance of each series of Shares
hereunder, but not to exceed in the aggregate the initial par value of such Share. Upon payment of
any mandatory redemption installment on any Share, the par value of such Share shall become an
amount equal to the initial par value of such Share reduced by the amount of such redemption
installment and all previously paid redemption instaliments on such Share (including redemption
installments paid by SSW in respect of the SSW Redeemable Preference Shares and redemption
installments paid by UPRR in respect of the UPRR Redeemable Preference Shares).
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(2) The Board of Directors shall have no discretion in the declaration and
payment of redemption installments on Shares. Except where prepaid in accordance with the terms
and conditions set forth in the Section providing for the issuance of each series of Shares hereunder,
each redemption installment shall be paid on its due date to the extent that (a) the Corporation has
Available Assets (as defined herein), and (b) the Corporation is not insolvent and the payment of
such redemption installment would not render it insolvent. The Administrator shall be the sole
determiner of whether conditions (a) and (b) above have been met. "Available Assets" means assets
of the Corporation legally available for the redemption of shares of capital stock in accordance with
the GCL, reduced by any amount the payment of which the Administrator, in the Administrator's
sole judgment, deems would impair the safe operation of the railroad properties of the Corporation
or the maintenance of the usual standards of efficiency or economy of operation of such properties.
The determinations and judgments of the Administrator provided for under clauses (a) and (b) of this
subparagraph (2) shall be reached following consideration of such information with respect thereto
as the Corporation may present to the Administrator not later than thirty (30) days prior to the date
specified for payment of such redemption installment. If the conditions set forth in clauses (a) and
(b) above are met, either as to the entire amount of such installment or any part thereof, such
installment (or the part thereof with respect to which such conditions are met) shall become an
immediately due and payable debt obligation of the Corporation to the extent such installment is
payable. If any such redemption installment would not be payable (and is not fully paid) because
of a failure to meet the conditions set forth in clauses (a) or (b) hereof, the unpaid portion thereof
shall cumulate until such conditions are met as to such unpaid portion to the extent thereof, at which
time the Corporation shall pay such unpaid portion (or the part thereof with respect to which such
conditions are met) to the extent so payable. 1f not so paid, such payable amount shall become an
immediately due and payable debt obligation of the Corporation. Unless and until the cumulated
and then due redemption installments are fully paid, the Corporation shall not make (i) any
distribution of assets (whether by dividend, redemption or otherwise) to any other class of the
Corporation's securities to which the Shares have priority as to dividends or redemption installments
thereon, or in the case of liquidation or dissolution; or (ii} any voluntary distribution of assets
(whether by dividend, redemption, or otherwise) to any of the Corporation's securities which have
priority over the Shares as to dividend or redemption installment thereon, without the
Administrator's prior written consent. Nothing herein contained, however, gives any holder of
Shares the right and privilege in the case of liquidation or dissolution to participate in the assets of
the Corporation beyond the aggregate unredeemed par value of, and unpaid cumulated and unpaid
accrued dividends (contingent or fixed principal and vested and/or accrued interest, as the case may
be) on the Shares which have been issued to such holder or the outstanding part thereof.
Notwithstanding the foregoing, the Corporation shall have the right at its option, to pay at any time
part or all of any unpaid portion of a redemption payment payable or cumulating pursuant hereto,
provided that the Corporation is not prohibited at such time from making such payment by the laws
of the state of its incorporation.

3) Upon payment of any mandatory redemption installment on any
Share, the par value of each such Share shall be reduced by the amount of such redemption

-7-
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installment. If at any time Available Assets are insufficient to pay the full amount of the redemption
installments due on Shares having the same date of issuance, such Available Assets shall be applied
pro rata to reduce the par value of such Shares. Inclusion by the stockholders of this subparagraph
(3) in this Amended Certificate of Incorporation of the Corporation shall constitute the approval by
the stockholders, including the holder or holders of the Shares, of all further amendments to said
Certificate necessary to reduce the par value of the Shares as contemplated hereunder, and no further
meeting of the stockholders, including the holder or holders of the Shares, shall be required to effect
such amendments. Upon the reduction of the par value of the Shares hereunder, the Corporation
shall cause a Certificate of Amendment to be filed in accordance with state law.

4) Shares redeemed pursuant to subparagraphs (1) and (2) of this
Paragraph (F) shall be surrendered to the Corporation. Notwithstanding that any certificate for
Shares shall not have been surrendered to the Corporation, the rights of the holders of such Shares
shall cease and such Shares shall be deemed no longer outstanding, if:

(a) in the case of optional redemption pursuant to the Section
providing for the issuance of each series of Shares hereunder, notice shall have been
given and, on or before the redemption date specified in such notice, all funds
necessary for such redemption shall have been deposited in trust with the bank or
trust corporation specified in the notice; or

(b) in the case of mandatory redemption pursuant to
subparagraphs (1) and (3) hereof, payment shall have been made of the outstanding
par value of any Shares and any unpaid cumulated dividends and unpaid accrued
dividends (in excess of such unpaid cumulated dividends) thereof, or if the address
of the holder of any such Shares is unknown, all funds necessary for such payment
shall have been deposited in trust with a national bank or trust company for the
benefit of such holder.

5) Where dividends and redemption installments are to be paid from
coincidentally Available Capital and Available Assets, dividends and any cumulations thereof are
to be paid first and redemption instaliments and any cumulations thereof are to be paid second. In
no event shall there be a full redemption of any Shares without full payment of all cumulated and
then due dividends thereon.

(G)  Voting Rights.

(1) Other than as set forth in this Paragraph (G), or as required by law, the
Shares shall not have any voting rights in the conduct of the business of the Corporation, and such
Shares shall not have any voting rights on any Transaction (as defined in Paragraph (I) hereof)
consummated in accordance with the provisions of said Paragraph (I).

UPRR 000126



(2)  Whenever any dividend or redemption payment which is due on the
Shares (in accordance with the payment Schedule in the Section providing for issuance of each series
of Shares hereunder) shall have remained unpaid for a period of four (4) months, whether or not
payable as provided herein, the holder or holders of the Shares shall have the exclusive right to elect
or appoint, in the manner hereinafter provided, two persons to serve as members of the Board of
Directors of the Corporation, in which event the number of directors constituting the Board of
Directors shall be increased by two to reflect such newly created directorships. Whenever the right
of the holder or holders of the Shares to elect or appoint two members of the Board of Directors shall
have vested, it shall be exercised initially in the most expeditious manner, either by written consent
of such holder or holders as provided or permitted by law, or at an annual meeting of the
stockholders, or at a special meeting of stockholders called in accordance with the By-Laws, and
thereafier either by such written consent or at such annual or special meeting. The term of office of
the directors so elected or appointed by the holder or holders of the Shares shall continue until the
next annual meeting or until their successors are elected or appointed, provided that upon payment
by the Corporation of all dividend and redemption installments which are due, such terms shall
forthwith terminate. Any vacancies in the two specially created directorships prior to such
termination may be filled by written consent of the holder or holders of the Shares. Notwithstanding
the foregoing, in no event shall such holder or holders be entitled at any time to elect or appoint more
than an aggregate of two members of the Corporation's Board of Directors.

(H) Liquidation, Dissolution or Winding Up.

(1) In the event of any voluntary liguidation, dissolution or winding up
of the Corporation, but only in the event that the Shares shall not have become a debt obligation of
the Corporation pursuant to the Agreement, the holders of Shares shall be entitled to receive, after
payment in full of Senior Debt, the outstanding par value plus any unpaid cumulated and unpaid
accrued dividends (in excess of unpaid cumulated dividends) thereon.

(2) In the event of any voluntary or involuntary liquidation, dissotution
or winding up of the Corporation, but only in the event that the Shares shall have become a debt
obligation of the Corporation pursuant to the Agreement, the holders of Shares shall be entitled to
receive after payment in full of Senior Debt, the unpaid principal thereof and all unpaid interest
thereon due to the date of payment whether accrued, contingent, cumulated or vested or whether
previously denoted par value and dividends.

3) If the distributable assets are insufficient to make payment in full in
accordance with the foregoing subparagraphs (1) and (2), such assets shall be distributed pro rata to
the holders of the Shares according to the outstanding par value of such Shares held by each.

(D) Merger or Consolidation. In the case of any consolidation of the Corporation
with, or merger of the Corporation with or into, one or more corporations (other than a consolidation
or merger in which the Corporation is the continuing corporation and which does not result in any
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reclassification or change in securities of the Corporation), or in case of any sale or conveyance to
another corporation of the property of the Corporation as an entirety or substantially as an entirety,
or in the case of a reclassification or change of any outstanding equity security of the Corporation
(other than a change in par value, or from par value to no par value, or as a result of a subdivision
or combination) (any and all such events being herein called a "Transaction"), the Corporation or
such successor or purchasing corporation shall give to the holders of the Shares written notice
thereof at least twenty (20) days prior to the effective date of the Transaction and shall have its
authorized representative certify to the holders that the holders of such Shares then outstanding shall
have the same rights and privileges upon the effectiveness of such Transaction as the holders had
immediately prior thereto. Nothing herein, however, waives any of the holders' rights available
under the laws of the Corporation's state of incorporation.

8)] Agreement.

N Shares shall be subject to and entitled to the benefits of these Articles
and an Agreement. An Agreement gives the holders of a majority of aggregate par value then
outstanding of the Shares the rights, upon the happening of certain events of default set forth in the
Agreement, to declare the Shares to be a fixed interest debt obligation of the Corporation and/or to
declare an acceleration of redemption payments (or principal payments, as the case may be) to not
less than 15 annual payments (including payments already made), with such payments (or further
payments) to begin 10 days after declaration thereof (except, if scheduled redemptions have already
begun, to continue with the next redemption installment) but not earlier than the 6th anniversary date
of the date of the original issuance of Shares and/or to declare an increase in the dividend rate (or
interest rate, as the case may be) on the Shares in accordance with the Section providing for the
issuance of each series of Shares. Except as otherwise provided, commencing upon each such
declaration and until the next declaration each subsequent payment shall be equal in total redemption
and dividend (principal and interest) amount. In the event of certain other events of default,
including the Corporation's discontinuance of business, making a general assignment for the benefit
of creditors, and filing a petition in bankruptcy, the Shares shall automatically become a fixed
interest debt obligation of the Corporation and the redemption installments (or principal payments,
as the case may be) set forth in the Payment Schedule in the Section providing for the issuance of
each series of Shares hereunder shall automatically accelerate to a maximum of 15 annual payments
(including payments already made), each subsequent payment to be equal in total principal and
interest amount, with such payments (or further payments) to begin immediately upon the occurrence
of such event of default (except, if scheduled redemptions have already begun, to continue with the
next redemption installment) but not earlier than the 6th anniversary date of the date of original
issuance of the Shares, and the dividend rate (or interest rate, as the case may be) on the Shares shall
automatically be to the highest permissible rate raised in accordance with the Section providing for
the issuance of each series of Shares.

Notwithstanding the provisions of this subparagraph, the Shares may become a fixed
interest debt obligation only if, when and to the extent they may become a debt obligation without
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violating any provisions of the laws of the Corporation's state of incorporation. The holders of the
Shares and the Corporation agree that in the event of any litigation concerning the question of
whether the provisions of the laws of the Corporation's state of incorporation must be met in order
that the Shares become a fixed interest debt obligation of the Corporation pursuant to an Agreement,
no evidence other than the Agreement and the Shares as to the intent of the parties to the Agreement
on such question shall be introduced by the parties to the Agreement. Except as otherwise provided
in this Paragraph (J) or an Agreement, upon the Shares becoming a fixed interest debt obligation
hereunder, the Payment Schedule in the Section providing for the issuance of each series of Shares
hereunder shall represent fixed mandatory interest (at the dividend rate set forth in such Section
hereunder) and principal payments, and any unpaid cumulated dividend and/or redemption
installments (and contingent interest and/or principal payments, as the case may be), shall
respectively become immediately due and payable accrued interest and principal (and any accrued
dividends or vested right to interest shall become immediately accrued interest payable in accordance
with the Payment Schedule in the Section providing for the issuance of each series of Shares
hereunder except as otherwise provided in this Paragraph (J) or the Agreement) and such fixed
mandatory interest payments and fixed mandatory principal payments shall be, when due, an
absolute and unconditional obligation of the Corporation and shall not be governed by statutory
limitations regarding distributions in respect of equity securities, nor by the provisions of Paragraphs
(E) and (F) hereof.

(2)  If the Corporation shall classify the Shares as debt on any balance
sheet furnished to any class of its stockholders or creditors, or otherwise issued publicly, such Shares
shall automatically become a subordinated debt obligation of the Corporation ("Subordinated Debt")
as of the date of such balance sheet, and dividend and redemption installments thereon shall become,
respectively, contingent interest and principal payments, provided such Shares could lawfully
become Subordinated Debt. In such event, contingent interest will be payable at the dividend rate
set forth in the Section providing for the issuance of each series of Shares hereunder and in
accordance with the Payment Schedule in such Section hereunder (except as otherwise provided in
this Paragraph (J) or the Agreement); provided, however, that the Corporation's obligation to pay
contingent interest shall be subject to the conditions set forth in clauses (a) and (b) of Paragraph (E).
Contingent principal payments will be payable in accordance with the provisions of Paragraph (F)
hereof (except as otherwise provided in this Paragraph (J} or the Agreement); provided, however,
that the Corporation's obligation to pay contingent principal payments shall be subject to the
conditions set forth in clauses (a) and (b) of subparagraph (2) of Paragraph (F). SuchShares which
have become Subordinated Debt will be subordinate to Senior Debt of the Corporation. The
classification of the Shares as Debt and such Shares becoming Subordinated Debt in accordance with
this subparagraph shall not constitute an event of default under the Agreement, but if an event of
default shall have occurred before or shall occur after such Shares have become Subordinated Debt,
such Subordinated Debt may become fixed interest debt as that term is used in the Agreement when
Shares directly become fixed interest debt.

-11-

UPRR 000129



R i S ol e

(K) No Waiver. The failure of any holder of Shares to exercise any rights granted
to it hereunder or under the share certificate shall not constitute a waiver of such rights or of any
other rights. Failure by any holder of Shares to exercise any rights granted hereunder or under the
share certificate, in the event of non-payment of any required payment when due, shall not be
deemed a waiver of such non-payment or of further non-payments by the Corporation. The remedies
granted to the holders of Shares hereunder or under the share certificateshall be deemed cumulative
and not exclusive.

(L)  Ceriificates. The Shares are issued subject to the following conditions and
each certificate for such Shares shall be marked or stamped substantially as follows:

"The preferences and other rights, terms and conditions of the Redeemable
Preference Shares are as stated in the Corporation's Amended Certificate of
Incorporation. A written description of such preferences and other rights, terms and
conditions will be supplied upon request to each holder by the Corporation. This
Certificate is issued subject to the provisions limiting transfer or sale of the Shares
of the Corporation contained in the Amended Certificate of Incorporation, and
neither this Certificate nor any of the Shares represented by it may be sold,
transferred or assigned, except in accordance with the provisions of the Amended
Certificate of Incorporation. A full statement of said limitations upon transfer or sale
will be furnished upon request and without charge to any stockholder.

The Shares represented by this Certificate have not been registered under the
Securities Act of 1933, as amended, or any other state or Federal laws, including the
provisions of Section 11301 of Title 49 of the United States Code (49 U.S.C. 11301).
Such shares have been acquired for investment and all holders thereof at any time
hereby acknowledge and agree that such shares may not be offered for sale, sold,
delivered after sale, transferred, pledged or hypothecated, nor will any assignee or
endorsee hereof be recognized as an owner hereof by the issuer for any purpose,
unless a Registration Statement under the Securities Act of 1933 as amended with
respect to such Shares shall then be in effect and the requirements of other applicable
state and Federal laws, rules and regulations, including Section 11301 of Title 49 of
the United States Code, shall have been complied with or unless the availability of
an exemption from registration shall be established to the satisfaction of outside
counsel for the Corporation, whose fees shall be paid by the Corporation. In
determining the availability of such an exemption such counsel shall take into
account the Corporation's obligation hereunder to make available adequate current
information concerning the Corporation. The Corporation shall be under no
obligation to pay for any registration of such Shares under applicable state and
Federal laws, rules and regulations, or otherwise to pay (except for such outside
counsel fees) for any steps which might be necessary to accomplish a transfer of such
Shares under such laws. Upon the request of any holder of such Shares or part
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thereof, the Corporation will make available adequate current information concerning
the Corporation to enable such holder to sell such Shares or part thereof (whether or
not a sale is then contemplated) in compliance with such Federal and state laws, rules
and regulations to the extent such information shall not already be publicly available.
In addition, the United States of America (and no other holder) hereby acknowledges
and agrees that no such Shares shall be transferred or conveyed except upon twenty
(20) days' prior written notice to the Corporation of the terms and conditions of such
proposed transfer or conveyance and that, for twenty days after receipt of such notice,
the Corporation shall have the right of first refusal to purchase any such Shares to be
transferred or conveyed.”

(M)  Alteration of Rights. So long as any Shares are outstanding, the Corporation
shall not without the written consent or affirmative vote of the holders of at least 2/3rds of such
Shares, amend, alter or repeal the powers, preferences or special rights of such Shares so as to affect
them adversely.

5.2 Series A. The relative rights, preferences, limitations and restrictions of the
Redeemable Preference Shares, Series A (the "Series A Shares”) which are not otherwise provided
for in Section 5.1 hereunder are as follows (terms not otherwise defined under this Section 5.2 shall
have the meanings given them in Section 5.1 hereunder):

(A)  Dividends.

(1) The holders of Series A Shares shall be entitled to receive fixed
preferential annual dividends in cash at the rate of 4.2% on the then outstanding par value thereof
payable annually on the anniversary date of the date of issuance thereof commencing on the 1| 1th
anniversary in accordance with the payment schedule in Paragraph (C) hereunder (the "Payment
Schedule™); provided that for the purpose of this subparagraph "the then outstanding par value" shall
be determined for each year as if all scheduled mandatory redemption installments had been paid,
whether or not such installments have in fact been paid.

(2)  Except in the case of optional redemption of Series A Shares by the
Corporation according to the terms prescribed, each Series A Share shall accrue a dividend of 50%
of its initial par valuc commencing on the 10th anniversary date of its original issuance, which
accrual shall be payable in accordance with the provisions hereof. If, prior to or upon any
liquidation, dissolution or winding up of the Corporation, (a) such Series A Share has become a
Subordinated Debt obligation of the Corporation (pursuant to this Amended Certificate of
Incorporation or the Agreement), such dividend accrual of 50% or the remaining unpaid portion
thereof shall become a vested right to interest to the extent of such unpaid portion, but shall be
payable only in accordance with such Agreement and this Amended Certificate of Incorporation, or
(b) such Series A Share shall become a fixed interest debt obligation of the Corporation {(pursuant
to this Amended Certificate of Incorporation or the Agreement), such dividend accrual of 50% or
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the remaining unpaid portion thereof, or such vested right to interest or the remaining unpaid portion
thereof, shall become an immediate interest accrual to the extent of such unpaid portion, but shall
be payable only in accordance with the Agreement and this Amended Certificate of Incorporation.

(3) Except as otherwise provided herein or in the Agreement the total
amount of dividends payable on each Series A Share shall not exceed 50% of the initial par value
thereof.

(B)  Redemption.

(1) Prior to the 11th anniversary date of the date of issuance of any Series
A Shares, the Corporation may at its option redeem any number of such Shares at any time at a
redemption price of the initial par value of such Shares plus a per Share premium of $203.00 (or such
other amount as correlates to the then determined yield to maturity multiplied by 100) multiplied by
the number of years (including fractional years as whole years) such Shares were outstanding. Ifless
than all of the outstanding Scries A Shares are to be redeemed, the Shares to be redeemed shall be
determined by lot or in any other fair and impartial manner normally used to select Shares for
redemption or as hereafter provided. If redemption is to be by lot each certificate representing more
than one Share shall be assigned a number for each Share represented by such certificate.

(2)  Onor after the 11th anniversary date of the date of issuance of any
Series A Shares, the Corporation may at any time redeem Series A Shares but no less than all such
Shares having that same date of issuance, at a redemption price of the then outstanding par value of
such Shares and all unpaid cumulated dividends thereon, plus a per Share premium of $203.00 (or
such other amount as correlates to the then determined yield to maturity multiplied by 100)
multiplied by the number of years (including fractional years as whole years) such Shares were
outstanding. If such Shares shall have become contingent or fixed debt, as the case may be,
prepayment shall be in an amount computed hereby as if the Shares had not become such.

3) There shall be credited only against the premium payable on any
optionally redeemed Series A Shares (but not against the par value or dividends thereof) the
aggregate amount of dividends previously payable and then paid on such optionally redeemed Series
A Shares.

4) Notice of optional redemption of Series A Shares shall be mailed,
addressed to the holders of record of the Shares to be redeemed at their respective addresses as they
shall appear on the stock books of the Corporation at least 10 days prior to the date fixed for
redemption.
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(C)  Payment Schedule for Series A Shares.

Redemption
Anniversary Date Dividends Installments
of Issuance Per Share Per Share

1980, . .. i ie e - -
1981, e e - -
1982, . s - -
1983, . i - -
1984, ..o - -
1985, .. e - -
1986. .. .o - -
1987, ot - -
1988, ..o - -
1989, . . ... - -
1990, ..ot - -
1991, ..o $421.43 $328.57
1992, i 406.53 343.47
1993, . it 393.20 356.80
1994, . 378.18 371.82
1995, . e 362.53 387.47
1996, . . o 347.30 402.70
1997, s 329.23 420.72
1998, ..ot 311.52 438.48
1999, .ot 293.06 456.94
2000. ... 273.82 476.18
2001, ..o 253.77 496.23
2002, ... 232.87 517.13
2003, . . e 211.09 538.91
2004, ... ... 188.39 561.61
2005, . 164.73 585.27
2006, . e 140.08 609.92
2007, . 114.38 635.62
2008. .. 87.60 662.40
2000, .. e 59.69 690.31
2010, ... 30.60 719.40

(D)  Agreement. Series A Shares shall be subject to and entitled to the benefits of this
Amended Certificate of Incorporation and an Agreement. The Agreement gives the holders of a
majority of aggregate par value then outstanding of the Series A Shares the rights, upon the
happening of certain events of default set forth in the Agreement, to declare the Series A Shares to

-15-

UPRR 000133



be a fixed interest debt obligation of the Corporation and/or to declare an acceleration of redemption
payments (or principal payments, as the case may be) to not less than 15 annual payments (including
payments already made), with such payments (or further payments) to begin 10 days after
declaration thereof (except, if scheduled redemptions have already begun, to continue with the next
redemption installment) but not earlier than the 6th anniversary date of the date of the original
1ssuance of Series A Shares and/or to declare an increase in the dividend rate (or interest rate, as the
case may be) in the Series A Shares so as to reflect a yield to maturity on the Series A Shares of
2.03% from the date of original issuance to the declaration date and up to 6.68% from the declaration
date, which yields shall return to the holder not less than 150% of the aggregate par value of the
Shares (but with accrual and payment thereof to commence not carlier than the 10th anniversary date
of the date of original issuance of the Series A Shares). Except as otherwise provided, commencing
upon each such declaration and until the next declaration each subsequent payment shall be equal
in total redemption and dividend (principal and interest) amount. In the event of certain other events
of default, including the Corporation's discontinuance of business, making a general assignment for
the benefit of creditors, and filing a petition in bankruptcy, the Series A Shares shall automatically
become a fixed interest debt obligation of the Corporation and the redemption installments (or
principal payments, as the case may be) set forth in the Payment Schedule in this Section shall
automatically accelerate to a maximum of 15 annual payments (including payments already made),
each subsequent payment to be equal in total principal and interest amount, with such payments (or
further payments) to begin immediately upon the occurrence of such event of default (except, if
scheduled redemptions have already begun, to continue with the next redemption installment} but
not earlier than the 6th anniversary date of the date of original issuance of the Series A Shares, and
the dividend rate {or interest rate, as the case may be) on the Series A Shares shall automatically be
raised so as to reflect a yield to maturity on the Series A Shares of 2.03% from the date of original
issuance to the date of such event of default and 6.68% from the date of such event of default, which
yields shall return to the holder not less than 150% of the aggregate par value of the Shares (but with
accrual and payment thereof to commence not earlier than the 10th anniversary date of the date of
original issuance of the Series A Shares).

Notwithstanding the provisions of this subparagraph, the Series A Shares may
become a fixed interest debt obligation only if, when and to the extent they may become a debt
obligation without viclating any provisions of the laws of the Corporation's state of incorporation.
The holders of the Series A Shares and the Corporation agree that in the event of any litigation
concerning the question of whether the provisions of the laws of the Corporation's state of
incorporation must be met in order that the Series A Shares become a fixed interest debt obligation
of the Corporation pursuant to this Amended Certificate of Incorporation and the Agreement, no
evidence other than the Agreement and the Series A Shares as to the intent of the parties to the
Agreement on such question shall be introduced by the parties to the Agreement. Except as
otherwise provided in this Paragraph (D) or the Agreement, upon the Series A Shares becoming a
fixed interest debt obligation hereunder, the Payment Schedule in this Section shall represent fixed
mandatory interest (at the dividend rate set forth in this Section) and principal payments, and any
unpaid cumulated dividend and/or redemption installments (and contingent interest and/or principal
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payments, as the case may be), shall respectively become immediately due and payable accrued
interest and principal (and any accrued dividends or vested right to interest shall become
immediately accrued interest payable in accordance with the Payment Schedule in this Section
except as otherwise provided in this Paragraph (D) or the Agreement), and such fixed mandatory
interest payments and fixed mandatory principal payments shall be, when due, an absolute and
unconditional obligation of the Corporation and shall not be governed by statutory limitations
regarding distributions in respect of equity securities, nor by the provisions of Paragraphs (E) and
(F) of Section 5.1 hereof.

5.3  Series B. Sections 5.1 and 5.2 herein shall apply to the Redeemable Preference
Shares issued to finance the rehabilitation of certain parts of Armourdale Yard, Kansas City, Kansas,
only if a court of competent jurisdiction by a final, binding judgment determines that such
Redeemable Preference Shares shall be equity instruments in which case they shall be denoted for
purposes hereof as "Series B Shares."

The relative rights, preferences, limitations and restrictions of the Series B Shares
which are not otherwise provided for in Section 5.1 hereunder are as follows (terms not otherwise
defined under this Section 5.3 shall have the mea